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MARUBENI CORPORATION
C.P.0.BOX 595, TOKYO 10091, JAPAN 0»
CABLE: MARUBEN!I TOKYO

To: : ki 0o
0: Mr. Michael Coco , < September 6, 2002
Deputy Secretary
Office of International Corporate Finance,
Division of Corporation Finance,
Securities and Exchange Commission
Washington, DC 20549-0302

e: The Latest Compa ati u -2(b) Exempti
Dear Sirs and Madams,

Thank you for your time in discussing our materials for Rule 12g3-2(b) Exemption in this
June. As we promised in our letter on June 28, 2002, we would like to provide the latest
company information, such as annual report and Notice of Ordinary General Meeting of

Shareholders in fiscal year of 2002, which had been already made public in Japan.

As we are aware that our company's unsponsored ADRs are traded in the US capital market,
we request you to reinstate the exemption and include our company name in the List of Foreign
Private Issuers (File No. 82-616). For your record, we will continue to send to your Office the

latest company information periodically.

Should you have any questions, please contact the undersigned.

2@ W

Mitsuharu Nakano
Genaral Manager
Capital Market Section,
Finance Department,
Marubeni Corporation

4-2, Ohtemachi 1-Chome
Chiyoda-Ku, Tokyo, 100-8088, Japan
TEL 81-3-3282-2270

FAX 81-3-3282-7477

E-mail: Nakano-M@marubeni.com

13507 NSP (1,500) 97
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Please note that this translation does not fully reflect the contents of the Notice of the 78th Ordinary Gener’al
Meeting of Shareholders but is a translated summary thereof for explanatory purposes only.

June 5, 2002
To our shareholders

Notice of the 78th Ordinary General Meeting of Shareholders

Notice is hereby given that the 78th Ordinary General Meeting of Shareholders will be held as set forth below,
and your attendance at the meeting is cordially requested.

If you are unable to attend the meeting, you may exercise your voting rights by mail. Please review the
INFORMATION ON THE RIGHT TO VOTE attached hereto, and send us the enclosed voting form
indicating your approval or disapproval with your seal by return mail to reach us by June 25, 2002.

(1) Date and Time: 10:00 A.M., Wednesday, June 26, 2002
(2) Place: Marubeni Corporation

5-7, Hommachi 2-chome, Chuo-ku, Osaka
(3) Agenda for the Meeting:

Matters to Report: Business Report, Balance Sheet and Statement of Operations for the 78th
Fiscal Year (from April 1, 2001 to March 31, 2002)
Matters for Resolution: 1. To approve the proposed appropriation of the loss for the 78th fiscal
year

2. To amend certain parts of the Articles of Incorporation
(The proposed contents of this Resolution are summarized in the
INFORMATION ON THE RIGHT TO VOTE)
3 To elect 1 Corporate Auditor due to the resignation of 1 incumbent
Corporate Auditor
4. To amend the total remuneration to the Directors
5. To grant retirement remuneration to the retired Directors and the
retiring Corporate Auditor

If you attend the meeting, please bring the enclosed voting form and submit it to the receptionist.
Very truly yours,

Marubeni Corporation

5-7 Hommachi 2-chome, Chuo-ku, Osaka
Tohru Tsuji

Representative Director

President and CEO, Member of the Board




INFORMATION ON THE RIGHT TO VOTE

1.The total number of voting rights held by all the shareholders
1,486,527

2.Agenda and Related Matters
1. To approve the proposed appropriation of the loss for the 78th fiscal year
As shown in the attached Financial Statements of the Company for the 78th fiscal year (Attachment I),
the unappropriated loss for the fiscal year totaled approximately Japanese Yen 148 billion. We propose
to appropriate the unappropriated loss to the entire amount of the earned surplus and a part of the
capitat surplus, thereby eliminating the unappropriated loss for the 78th fiscal year. We regret to propose

that no dividend is to be paid.

2. To amend certain parts of the Articles of Incorporation
We propose to amend part of the Articles of incorporation as set forth below.

With respect to Article 2, it is proposed to insert "Trading of Greenhouse Gas Emission Permit” as one of
the purposes of the Corporation in preparation for the business development hereafter.

Articles 6, 8, 9, 15 and 19 are proposed to be amended following the enactment of the "Law to amend a
part of the Commercial Code, etc."(Law No. 79 of 2001) effective as of October 10, 2001 under which
certain amendments were made such as abolishment of par share and transition to the new share unit
system (Tangen Kabu Seido) from the former share unit system (Tani Kabu Seido).

Article 10 and its supplementary provisions are proposed to be deleted following the abolishment of "Law
for exceptions to the Commercial Cede concerning the share retirement procedures” (Law No. 55 of
1997) as of October 1, 2001.

Articles 7, 14, 24 and 25 are proposed to be reworded to comply with the provisions of "Law to amend a
part of the Commercial Code, etc."(Law No. 128 of 2001) which became effective as of April 1, 2002.

And, following the deletion of Article 10, the sebsequent Articles of present Articles of Incorporation will

be renumbered accordingly.

A comparison of the present and the proposed amended texts is as follows:
(The changes are indicated by underlining)




Present Articles of Incorporation

Proposed Amendment

Chapter |. General Provisions

Article 2. Purposes
The purposes of the Corporation shall be to engage
in the following businesses:

1.-26. (omitted)

{newly added)

27.-28. (omitted)

Chapteril. Shares

Article 6. Par value of each share and number of
shares comprising one unit {Tani)

1.__The par value of each share of the Corporation
shall be Fifty Yen (¥50),

2. The number of shares comprising one unit of
the Corporation shall be One Thousand (1,000).

{newly added)

Article 7. Record Date

1. Shareholders who may exercise rights at
Ordinary General Meetings of Shareholders with
respect to any fiscal period shall be shareholders
and the beneficial owners of the shares
"Jisshitsu Kabunushi" (hereinafter collectively
referred to as the "Shareholders") who are
registered in the latest Register of Shareholders
and Register of Beneficial Owners of Shares
"Jisshitst  Kabunushi  Meibo"  (hereinafter
collectively referred to as the "Register of
Shareholders, efc."} as of the last day of each
such fiscal period.

2. In addition to the foregoing, in case of necessity,
the Corporation may, upon giving prior public
notice, temporarily fix a Record Date.

Chapter |. General Provisions

Article 2. Purposes
The purposes of the Corporation shall be to engage
in the following businesses:

1.-26. (same as present)

27. Trading of Greenhouse Gas Emission Permit

28.-29. (Present item numbers 27. and 28. shall be
renumbered as item numbers 28. and 29,,
respectively.)

Chapterll. Shares

Article 6. Number of shares comprising one Tangen
Unit and non-issuance of share certificate
representing _ Fractional _Tangen __Unit

Shares.
{deleted)

1. The number of shares comprising one_Tangen
Unit (hereinafter referred to as "Tangen Unit") of
the Corporation shall be 1000.

2. _The Company shall not issue a share certificate
representing the number of shares below one
Tangen Unit (hereinafter referred to _as
"Fractional Tangen Unit Shares") except as_may

otherwise be provided by the Rules for Handling
Shares.

Article 7. Record Date

1. Shareholders who may exercise rights at
Ordinary General Meetings of Shareholders with
respect to any fiscal period shall be shareholders
and the beneficial owners of the shares "Jisshitsu
Kabunushi” (hereinafter collectively referred to as
the "Shareholders”) who are registered or
recorded in the latest Register of Shareholders
and Register of Beneficial Owners of Shares
"Jisshitsu  Kabunushi  Meibo"  (hereinafter
collectively referred to as the "Register of
Shareholders, efc.") as of the last day of each
such fiscal period.

2. (same as present)




Present Articles of Incorporation

Proposed Amendment

Article 8. Transfer Agent

1.

2.

The Corporation shall have a transfer agent with
respect to its shares.

The transfer Agent and its place of business shall
be designated by a resolution of the Board of
Directors and public notice thereof shall be given.

. The Register of Shareholders, etc. of the

Corporation shall be kept at the Transfer Agent's
place of business and the Transfer Agent shall be
responsible for the registration of all changes in
ownership of shares, the purchase of fractional
units of shares and any other matters pertaining
to the shares of the Corporation, and the
Corporation shall net handle any of these matters
itself.

Article 9. Rules for handling shares

The denominations of shares certificates,
registration of changes in ownership of shares,
purchase of fractional units of shares and other
matters relating to the shares shall be governed
by the Rules for Handling Shares to be
established by the Board of Directors.

Article 10. Purchase and cancellation of issued

shares

1. The Corporation may, by resolution of the Board

of Directors, acquire its shares to cancel the
same with its earned surplus, to the extent of 140

million shares.

2. The Corporation may, by resolution of the Board

of Directors, acquire its shares to cancel the
same_with its additional paid-in capital, provided,
however, that the total number of the acquired
shares and the total amount of payment therefor
shall be limited to 400 million shares and 150

billion yen, respectively.

Article 8. Transfer Agent

1.

2.

3.

(same as present)

(same as present)

The Register of Shareholders, etc. of the
Corporation shall be kept at the Transfer Agent's
place of business and the Transfer Agent shall be
responsible for the registration of all changes in
ownership of share, the purchase of Eractional
Tangen Unit Shares and any other matters
pertaining to the shares of the Corporation, and
the Corporation shall not handle any of these
matters itself.

Article 9. Rules for handling shares

The denominations of shares certificates,
registration of changes in ownership of shares,
purchase of Fractional Tangen Unit Shares and
other matters relating to the shares shall be
governed by the Rules for Handling Shares to be
established by the Board of Directors.

(deleted)




Present Articles of Incorporation

Proposed Amendment

Chapter il General Meeting of Shareholders

Articles 11.-13.  (omitted)

Article 14. Exercise of voting rights by proxy
A shareholder may exercise his voting rights by
proxy, provided that the proxy holder is a
shareholder of the Corporation having voting rights
and submits a power of attorney to the Corporation
at each General Meeting of Shareholders.

Chapter IV Directors and Board of Directors

Article 15. Election of Directors

1. Directors shall be elected at a General Meeting
of Shareholders.

2. All resolutions for the election of Directors shall
be adopted by a majority vote of the
shareholders present or represented who have
in the aggregate not less than one-third of the

shares with voting rights out of the total number

of issued and outstanding shares.
3. Election of Directors shall not be conducted by

cumulative voting.

Articles 16. - 18.  (omitted)

Chapter V  Corporate Auditors and Board of
Corporate Auditors

Article 19. Election of Corporate Auditors

1. Corporate Auditors shall be elected at a General
Meeting of Shareholders.

2. All resolutions for the election of Corporate
Auditors shall be adopted by a majority vote of
the shareholders present or represented who
have in the aggregate not less than one-third of

the shares with voting rights ouf of the fotal
number of issued and outstanding shares.

Chapter Ill  General Meeting of Shareholders
Articles 10. - 12.

(Present Articles 11. to 13. shall be renumbered as
Articles 10. to 12., respectively.)

Article 13. Exercise of voting rights by proxy
A shareholder may exercise his voting rights by
proxy, provided that the proxy holder is a
shareholder of the Corporation having voting rights
and that the shareholder or the proxy holder
submits a power of attorney to the Corporation at
each General Meeting of Shareholders.

Chapter IV  Directors and Board of Directors

Article 14. Election of Directors
1. (Same as present)

2. All resolutions for the election of Directors shall
be adopted by a majority vote of the
shareholders present or represented who have
in the aggregate not less than one-third of the

total voting rights held by all the shareholders.

3. (Same as present)

Articles 15. - 17.

(Present Articles 16. to 18. shall be renumbered as
Articles 15. to 17., respectively.)

Chapter V. Corporate Auditors and Board of
Corporate Auditors

Article 18. Election of Corporate Auditors
1. (Same as present)

2. All resolutions for the election of Corporate
Auditors shall be adopted by a majority vote of
the shareholders present or represented who
have in the aggregate not less than one-third of
the fotal voting rights held by all the
shareholders.




Present Articles of Incorporation

Proposed Amendment

Articles 20. - 22, (omitted)
Chapter Vi Accounts
Article 23. (omitted)

Article 24. Dividends
Dividends from profits of the Corporation, when
declared with respect to any fiscal period, shall be
paid to the shareholders or pledgees registered in
the latest Register of Sharehclders, etc. as of the
last day of the applicable fiscal pericd,

Article 25. Interim Dividends
The Corporation may, pursuant to a resolution of
the Board of Directors, distribute interim dividends
to the shareholders or pledgees registered in the
latest Register of Shareholders, etc. as of
September 30 of each year.

Articles 26. and 27.  (omitted)

Supplementary Provision

Validity of Article 10.2
Article 10.2 shall become invalid with effect from
March 31, 2002, However, if the Board of Directors
resolves to acquire the Corporation's shares by the
above date, Article 10.2 shall survive the aforesaid
invalidity date in connection with the acquisition of
shares pursuant fo such resolution.

Articles 19. - 21.

(Present Articles 20. to 22. shall be renumbered as
Articles 19. to 21, respectively.)

Chapter VI Accounts

Article 22.

(Present Article 23. shall be renumbered as Article
22.)

Article 23. Dividends
Dividends from profits of the Corporation, when
declared with respect to any fiscal period, shall be
paid to the shareholders or pledgees registered or
recorded in the latest Register of Shareholders, etc.
as of the last day of the applicable fiscal period.

Article 24. Interim Dividends
The Corporation may, pursuant to a resolution of
the Board of Directors, distribute interim dividends
to the shareholders or pledgees registered or
recorded in the latest Register of Shareholders, etc.
as of September 30 of each year.

Articles 25. and 26.

(Present Articles 26. and 27. are renumbered as
Articles 25. and 26., respectively.)

(deleted)

Note:

All other provisions of the Articles of Incorporation remain unchanged.




3. To elect 1 Corporate Auditor due to the resignation of 1 incumbent Corporate Auditor
The Board of Directors proposes the election of one Corporate Auditor as a substitution for Mr. Takao
Mizuno who will be retiring at the close of this meeting. The Board of Directors has obtained the consent

of the Board of Corporate Auditors to this Resolution. The candidate for Corporate Auditor is as follows:

Name Career Overview Current Shareholdings in the
(Date of Birth) Company

Inoshin Kitamura Apr. 1962; Joined the Company 31,415

(Jan. 1, 1940) Jun. 1995: Director shares

Apr. 1998: Corporate Vice President, Director

Apr. 2001: Senior Vice President, Director;
Executive Corporate Officer, Risk
Management Div., Audit Dept.
and General Affairs Dept.;
Vice Chairman of Investment and
Credit Committee;
Chairman of Committee on
Global Environmental
Preservation

Apr. 2002; Corporate Advisor (full-time)
(Present Position)

Notes: The above candidate has no conflict of interest with the Company.

4. To amend the total remuneration to the Directors
Due to the decrease in the number of Directors, the total remuneration to Directors has been approved to
be "within ¥60,000,000 per month", by the Ordinary General Meetings of Shareholders held on June 27,
2001. The Board of Directors proposes that, as the number of Directors further decreases to 9, the total
remuneration to Directors shall be amended to be "within ¥25,000,000 per month". As before, the
remuneration to Directors described above shall not include any salary paid or to be paid for services as

employees to Directors who are concurrently serving as employees.

5. To grant retirement remuneration to the retired Directors and the retiring Corporate Auditor

The Board of Directors proposes that retirement remuneration shall be granted to the retired Directors,
Messrs. Seinosuke Okazaki and Kazuhiko Nishizawa who retired on September 30, 2001, Mr. Iwao
Toriumi who retired on December 31, 2001, and Messrs. Inoshin Kitamura, Hirohiko Kubo, Takeyoshi
Watanabe, Kazuhiro Owaki, Kazuhiko Sakamoto, Noritsugu Watanabe, Hidekatsu Yamamoto, Chiaki
Takahata, Tamio Suzuki, Akira Matsuda, Kiyoshi Yoshimitsu, Makoto Isogai, Yasutaka Emori, Sadashi lida,
Masakatsu Takita, Tomoyuki Nakayama and Tadatsugu Nakajima who retired on March 31, 2002, and the
retiring Corporate Auditor, Mr. Takao Mizuno who will be retiring at the close of this meeting, in gratitude
for work they have performed during their terms of office.

The Board of Directors also proposes that the retirement remuneration shall be granted in accordance




with the Company standards and that the determination of the amount, timing and manner of granting of

such remuneration shall be left to the discretion of the Board of Directors, in the case of the retired

Directors, and to consultation among the Corporate Auditors, in the case of the retiring Corporate Auditor.

As for Mr. lwao Toriumi, who has beforehand volunteered for giving up two-thirds of the amount of

retirement remuneration which he would otherwise be granted under the Company standards, the Board

of Directors proposes that the amount of retirement remuneration granted to him shall be reduced to such

extent.

Career overviews of the retired Directors and the retiring Corporate Auditor are as follows:
Name Career Overview
Iwao Toriumi Jun. 1986: Director

Jun. 1989: Managing Director

Jun. 1990: Senior Managing Director

Jun. 1991: Executive Vice President, Director
Aug. 1992: President

Apr. 1999; Chairman, Executive Director
Dec. 2001: Retired

Inoshin Kitamura

Jun. 1995: Director

Apr. 1999: Corporate Vice President, Director

Apr. 2001; Senior Vice President, Director; Executive Corporate Officer, Risk
Management Div., Audit Dept. and General Affairs Dept.; Vice
Chairman of Investment and Credit Committee; Chairman of Committee
on Global Environmental Preservation

Mar. 2002: Retired

Hirohiko Kubo

Jun. 1997 Director

Apr. 2000: Corporate Vice President, Director; General Manager for Europe and
Africa; Managing Director, Marubeni Europe Plc.

Mar. 2002: Retired

Takeyoshi Watanabe

Jun. 1997: Director

Apr, 2000; Corporate Vice President, Director

Apr, 2001: Corporate Vice President, Director; Chief Representative in Indonesia;
President, P.T. Marubeni Indonesia; Executive Officer for the ASEAN
Region

Mar. 2002: Retired

Kazuhiro Owaki

Jun. 1997 Director

Apr. 2000: Corporate Vice President, Director

Apr. 2001: Corporate Vice President, Director; Member of Corporate Management
Committee, Advisor to the President for IT Business Div. and
Transportation & Industrial Machinery Div.

Mar. 2002; Retired

Kazuhiko Sakamoto

Jun. 1997: Director

Apr. 2000: Corporate Vice President, Director

Apr. 2001: Corporate Vice President, Director; Executive Corporate Officer,
Corporate Communications Dept., Corporate Accounting Dept. and
Finance Dept.; Member of Corporate Management Committee, Advisor
to the President for Utility & Infrastructure Div.; Vice Chairman of
Investment and Credit Committee

Mar, 2002: Retired




Name

Career Overview

Noritsugu Watanabe

Jun. 1998: Director

Apr. 2001: Corporate Vice President, Director; General Manager for North America
& Central America; President & CEQ, Marubeni America Corporation;
Chairman, Marubeni Canada Ltd.; Chairman, Marubeni Mexico S.A. de
CV.

Mar. 2002; Retired

Hidekatsu Yamamoto

Jun. 1998: Director

Apr. 2001: Corporate Vice President, Director, General Manager for China;
President and Chairman, Marubeni China Co., Ltd.; General Manager,
Beijing Office

Mar. 2002: Retired

Seinosuke Okazaki

Jun. 1999: Director

Apr. 2001: Corporate Vice President, Director; Assistant Advisor to the President
for Iron & Steel Div.

Sep. 2001: Retired

Chiaki Takahata

Jun. 1997 Director
Apr. 2001; Director; General Manager, Nagoya Branch
Mar. 2002: Retired

Tamio Suzuki Jun, 1988: Director
Apr. 2000: Director; Chief Operating Officer, Development & Construction Div.
Mar. 2002: Retired

Akira Matsuda Jun. 1999: Director

Apr. 2001: Director; Chief Operating Officer, Plant & Ship Div.
Mar. 2002: Retired

Kiyoshi Yoshimitsu

Jun, 1999 Director
Apr. 2000: Director; Chief Operating Officer, Utility & Infrastructure Div.
Mar. 2002: Retired

Kazuhiko Nishizawa

Jun. 2000: Director

Sep. 2001: Director; Chief Operating Officer, lron & Steel Civ.; General Manager,
fron & Steel Administration Dept.

Sep. 2001; Retired

Makoto Isogai

Jun. 2000: Director; Chief Operating Officer, Forest Products & General
Merchandise Div.
Mar, 2002: Retired

Yasutaka Emori

Jun. 2000: Director

Jan. 2001: Director; Chief Operating Officer, Transportation & Industrial Machinery
Div. :

Mar, 2002; Retired

Sadashi lida Jun. 2000: Director
Apr. 2001: Director; Chief Operating Cfficer, IT Business Div.
Mar. 2002: Retired

Masakatsu Takita Jun. 2001; Director; Chief Operating Officer, Textile Div.

Mar. 2002: Retired

Tomoyuki Nakayama

Jun. 2001: Director; Chief Operating Officer, Agri-Marine Products Div.
Mar. 2002: Retired

Tadatsugu Nakajima

Jun. 2001: Director; Chief Operating Officer, Metals & Mineral Resources Div.
Mar. 2002; Retired

Takao Mizuno

Jun. 1999: Corporate Auditor {full-time)
{Present Position)
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October 17, 2002
Mr. Michael Coco
Attorney-Advisor
Office of International Corporate Finance
Division of Corporate Finance

U.S. Securities & Exchange Commission
Reinstatement Application for Rule 12¢3-2 Exemption
Dear Mr. Coco,

Thank you for your advice regarding Rule 12g3-2(b) Exemption.

We hereby enclose required information under Rule 12g3-2(b).

Please kindly review those materials and we hope you could provide us with your
authorization to list our company name, Marubeni Corporation, on “List of Foreign
Issuers That Have Submitted Information Under the Exemption Relating to Certain
Foreign Securities”.

If there is still missing information, please let us know so that we could send them
promptly.

We look forward to having your kind reply.

Very truly yours,

%) Tkoma

Manager

//ﬂ

¢

Corporate Communications & Investor Relations Dept.

Marubeni Corporation

4-2, Ohtemachi 1-Chome
Chiyoda-Ku, Tokyo, 100-8088, Japan
Phone: 81-3-3282-2416

Fax: 81-3-3282-2331

E-mail: [koma-M@marubeni.com




List of Information Under Rule 12¢3-2(b

1. Annual Report Fiscal Year 2001 & 2002
2. Notice of Ordinary General Meeting of Shareholders in 2001 [77%] & 2002 [78%]
3. Financial Statements
+Interim Financial Results for FY2000 (Apr.1 - Sep.30, 2000)
+Financial Results for FY2000 (Apr.1, 2000 — Mar.31, 2001)
+Summary of Consolidated Financial Statements for 1% Quarter of FY2001
(Aprl. - Jun.30, 2001)
+Interim Financial Results for FY2001 (Apr.1 — Sep.30, 2001) .
+Summary of Consolidated Financial Statements for 3'¢ Quarter of FY2001
(Oct.1 - Dec.31, 2001)
+Financial Results for FY2001 (Apr.1,2001 — Mar.31, 2002)
+Summary of Consolidated Financial Results for 1** Quarter of FY2002
(Apr.1 — Jun.30, 2002)
4. IR Presentation Materials
+@action21 “A” PLAN [Nov. 8, 2001]
+Progress Report on @ction21 “A” PLAN [Feb.6, 2002]
+Financial Results for FY2001 and Prospects for FY2002 [May 24, 2002]
+POST “A” PLAN - Outline of New Medium Term Management Plan (FY2003-
FY2005) [May24, 2002]
5. FACT BOOK 2001 [FY2000] & 2002 [FY2001]
6. “SHOSHA” Quarterly Magazines
(Apr. 2001, July 2001, Oct. 2001, Jan. 2002, Apr.2002, July 2002]
7. Press Releases
Major releases during Jan.2001 through Oct. 2002




Please note that this translation does not fully reflect the contents of the Notice of the 77th Ordinary
General Meeting of Shareholders but is a translated summary thereof for explanatory purposes only.

June 12,2001
To our shareholders A

Notice of the 77th Ordinary General Meeting of Shareholders

Notice is hereby given that the 77th Ordinary General Meeting of Shareholders will be held as set forth
below, and your attendance at the meeting is cordially requested.

If you are unable to attend the meeting, you may exercise your voting rights by mail. Please
review the INFORMATION ON THE RIGHT TO VOTE attached hereto, and send us the enclosed voting
form indicating your approval or disapproval with your seal by return mail to reach us
by June 26, 2001.

(1) Date and Time: 10:00 A.M., Wednesday, June 27, 2001
(2) Place: Marubeni Corporation 2nd floor

5-7, Hommachi 2-chome, Chuo-ku, Osaka
(3) Agenda for the Meeting:

Matters to Report: Business Report, Balance Sheet and Statement of Operations for the 77th
Fiscal Year (from April 1, 2000 to March 31, 2001)
Matters for Resolution: 1. To approve the proposed appropriation of retained eamings for the
77th fiscal year
2. To amend certain parts of the Articles of Incorporation
(The proposed contents of this Resolution are summarized in the
INFORMATION ON THE RIGHT TO VOTE)
3. To elect 29 Directors due to the expiry of the terms of all of the 36
incumbent Directors
4. To elect 2 Corporate Auditors due to the resignation of 2 incumbent
Corporate Auditors
5. To amend the total remuneration to the Directors and Corporate
Auditors
6. To grant retirement remuneration to the retiring Directors and
Corporate Auditors and to grant condolence money for respect of
Mr. Yoshiya Toyoda, a deceased Director
7. To approve the Plan of Corporate Split (The proposed contents of
this Resolution are summarized in the |NFORMATION ON THE RIGHT
TO VOTE)

}f you attend the meeting, please bring the enclosed voting form and submit it to the
receptionist.

Very truly yours,

Marubeni Corporation

5-7,Hommachi 2-chome, Chuo-ku, Osaka
Tohru Tsuji .

Representative Director

President and CEO, Director




INFORMATION ON THE RIGHT TO VOTE

1.The total number of shares having voting rights owned by shareholders

2.Agenda and Related Matters
1. To approve the proposed appropriation of retained earnings for the 77th fiscal

year

1,487,130,000 shares

As shown in the attached Financial Statement of the Company for the 77th fiscal year (Attachment

I), the net income for the fiscal year totaled approximately Japanese Yen 4 billion.

However, in

order to reinforce the shareholders’ equity and give top priority to the improvement of financial
strength, we propose that no dividend is to be paid.

To amend certain parts of the Articles of Incorporation
‘We propose to amend part of the Articles of Incorporation as set forth below.

So as to enable the Company to convene a general meeting of shareholders in Tokyo in the future, it

is proposed to insert a new paragraph 3 in Article 11 of the present Articles of Incorporation.

A comparison of the present and the proposed amended texts is as follows:

(The changes are indicated by underlining)

Present Articles of Incorporation

Proposed Amendment

Chapter 3. General Meeting of Shareholders
Article 11. Time of Convocation

Chapter 3. General Meeting of Shareholders
Article 11. Time and Place of Convocation

(1) The Ordinary General Meeting of | (1) The Ordinary General Meeting of
Shareholders shall be convened in June of Shareholders shall be convened in June of
each year. each year.

(2) In addition to the preceding paragraph, an | (2) In addition to the preceding paragraph, an
Extraordinary =~ General = Meeting  of Extraordinary =~ General =~ Meeting  of
Shareholders may be convened whenever Shareholders may be convened whenever
necessary. necessary.

(newly added) (3) General Meetings of Shareholders shall be
convened in the Corporation’s head office
location or in_a place adjacent thereto or in
any of the 23 Wards (ku) of Tokyo,

Note:

All other provisions of the Articles of Incorporation remain unchanged.

3. Toelect 29 Directors due to the expiry of the terms of all of the 36 incumbent

Directors

The terms of all of the 36 incumbent Directors will expire at the close of the 77th Ordinary General

Meeting of Shareholders.

Accordingly, the Board of Directors proposes the election of 29 Directors. The nominees for

Directors are as follows:




* indicates newly nominated candidates.

Candidate
No.

Name
(Date of Birth)

Career Overview

Current
Shareholding in the
Company

1

Iwao Toriumi
(Feb. 22, 1933)

Apr. 1956: Joined the Company

Jun. 1986: Director

Jun. 1989: Managing Director

Jun. 1990: Senior Managing Director

Jun. 1991: Executive Vice President, Director

Aug. 1992: President

Apr. 1999: Chairman, Executive Director
{Present Position)

(President, Fuyo Kanko Co., Lid.)

31,225
shares

Tohru Tsuji
(Feb 10, 1939)

Apr. 1961: Joined the Company

Jun. 1991: Director

Jun. 1995: Managing Director

Jun. 1997: Senior Managing Director

Apr. 1999: President and CEQ, Director
(Present Position)

37,112
shares

Katsuo Koh
(Oct. 5, 1940)

Apr. 1963: Joined the Company

Jun. 1993: Director

Jun. 1996: Managing Director

Apr. 1998: Senior Managing Director

Apr. 2000: Executive Vice President, Director

Apr. 2001: Executive Vice President, Director;
CIO; Executive Corporate Officer,
Information Strategy Dept.; Member
of Corporate Management
Committee, Advisor to the President
for Iron & Steel Div., Agri-Marine
Products Div. and Finance & Logistics
Business Div.
{Present Position)

17,219
shares

Yuichi Ishimaru
(May 29, 1939)

Apr. 1963: Joined the Company

Jun. 1995: Director

Apr. 1998: Managing Director

Apr. 2000: Senior Vice President, Director

Apr. 2001: Senior Vice President, Director;
Executive Corporate Officer,
Corporate Strategies Dept.;
Member of Corporate Management
Committee, Advisor to the President
for Plant & Ship Div. and Business
Incubation Dept.; Chairman of
Security Export Control Committee
(Present Position)

18,000
shares

Kenichi Nishida
(Mar. 5, 1940)

Apr. 1963: Joined the Company

Jun. 1994: Director

Jun. 1997: Managing Director

Apr. 2001: Senior Vice President, Director;
Member of Corporate Management
Committee, Advisor to the President
for Textile Div. and Development &
Construction Div.; Stationed at Osaka
Headquarters
(Present Position)

27,000
shares




Candidate | Name Career Overview Current
No. (Date of Birth) oy E e
6 Inoshin Kitamura Apr. 1962: Joined the Company 22,415
(Jan. 1, 1940) Jun. 1995: Director shares
Apr. 1999: Corporate Vice President, Director
Apr. 2001: Senior Vice President, Director;
Executive Corporate Officer, Risk
Management Div., Audit Dept. and
General Affairs Dept.; Vice Chairman
of Investment and Credit Committee;
Chairman of Committee on Global
Environmental Preservation
(Present Position)
7 Naobuo Katsumata Apr. 1966: Joined the Company 24,000
(Dec. 5,1942) Jun. 1996: Director shares
Apr. 1999: Corporate Vice President, Director
Apr. 2001: Senior Vice President, Director;
Executive Corporate Officer, Human
Resources Dept., Corporate Planning
& Coordination Dept. and
Subsidiaries & Affiliates Management
Dept.; Member of Corporate
Management Committee, Advisor to
the President for Forest Products &
General Merchandise Div.; Chairman
of Investment and Credit Committee
(Present Position)
(Chairman, Nippon Finnpap, Ltd.)
8 Shigeki Kuwahara Apr. 1966: Joined Ministry of International Trade 13,000
(Mar. 4, 1944) and Industry shares
Nov. 1991: Planning Dept. Director General,
Small and Medium Enterprise
Agency
Jun. 1993: Director-General for Small and
Medium Enterprise Policy, Small and
Medium Enterprise Agency
Jul. 1994: Director-General, Kanto Bureau of
International Trade and Industry
Jul. 1995: Board Member, The Japan Regional
Development Corporation
Apr. 1998: Joined the Company
Jun. 1998: Director
Apr. 1999: Corporate Vice President, Director
Apr. 2001: Senior Vice President, Director;
Member of Corporate Management
Committee, Advisor to the President
for Energy Div., Metals & Mineral
Resources Div. and Chemicals Div.
(Present Position)
(Representative Director, Japan Sakhalin Pipeline FS
Co., Ltd.)
9 Hirohiko Kubo Apr. 1965: Joined the Company 6,000
(Mar. 19, 1942) Jun. 1997: Director shares

Apr. 2000: Corporate Vice President, Director;
General Manager for Europe and
Africa; Managing Director, Marubeni
Europe Plc.
(Present Position)




Candidate
No.

Name
(Date of Birth)

Career Overview

Current
Shareholding in the
Company

10

Takeyoshi Watanabe
(Feb. 3, 1943)

Apr. 1965: Joined the Company

Jun. 1997: Director

Apr. 2000: Corporate Vice President, Director

Apr. 2001: Corporate Vice President, Director;
Chief Representative in Indonesia;
President, P.T. Marubeni Indonesia;
Executive Officer for the ASEAN
Region
(Present Position)

6,000
shares

11

Kazuhiro Owaki
(Aug. 25, 1941)

Apr. 1965: Joined the Company

Jun. 1997: Director

Apr. 2000: Corporate Vice President, Director

Apr. 2001: Corporate Vice President, Director;
Member of Corporate Management
Committee, Advisor to the President
for IT Business Div. and
Transportation & Industrial
Machinery Div.
(Present Position)

(Director and Chairman, Vectant, Inc.)

8,000
shares

12

Kazuhiko Sakamoto
(Dec. 20, 1945)

Apr. 1968: Joined the Company

Jun. 1997: Director

Apr. 2000: Corporate Vice President, Director

Apr. 2001: Corporate Vice President, Director;
Executive Corporate Officer,
Corporate Communications Dept.,
Corporate Accounting Dept. and
Finance Dept.; Member of Corporate
Management Committee, Advisor to
the President for Utility &
Infrastructure Div.; Vice Chairman of
Investment and Credit Committee
{Present Position)

27,287
shares

13

Noritsugu Watanabe
(Feb. 11, 1942)

Apr. 1965: Joined the Company

Jun. 1998: Director

Apr. 2001: Corporate Vice President, Director;
General Manager for North America

& Central America; President & CEO,

Marubeni America Corporation;
Chairman, Marubeni Canada Ltd.;
Chairman, Marubeni Mexico S.A. de
C.V.

(Present Position)

(Director and Chairman, Helena Chemical

Company)

23,504

shares

14

Hidekatsu Yamamoto
(Aug. 29, 1942)

Apr. 1965: Joined the Company

Jun. 1998: Director

Apr. 2001: Corporate Vice President, Director;
General Manager for China; President
and Chairman, Marubeni China Co.,
Ltd.; General Manager, Beijing Office
(Present Position)

14,127
shares




Candidate
No.

Name
(Date of Birth)

Career Overview

Current
Shareholding in the
Company

15

Toshio Nakagawa
(Mar. 2,1947)

Apr. 1969: Joined the Company

Jun. 1998: Director

Apr. 2001: Corporate Vice President, Director;
Chief Operating Officer, Chemicals
Div.
(Present Position)

(Director and Chairman, Maxroy Corporation)

11,058
shares

16

Seinosuke Okazaki
(Aug. 15, 1939)

Apr. 1964: Joined Tokyo Tsusho Kaisha, Ltd.
(The name of the company changed to
Totsu Co., Ltd. as of Apr. 1965)

Apr. 1966: Transferred to the Company

Jun. 1999: Director

Apr. 2001: Corporate Vice President, Director;
Assistant Advisor to the President
for Iron & Steel Div.
(Present Position)

10,054
shares

17

Yuji Kato
(Dec. 15, 1945)

Apr. 1968: Joined the Company
Jun. 1999: Director
Apr. 2001: Corporate Vice President, Director;
Chief Operating Officer, Energy Div.
{Present Position)
(President, Fuyo  Petroleum  Development
Corporation; President, Japan Peru Qil Co., Ltd,;
President, Qatar Third Train Finance Co., Ltd.;
Representative Director, Qatar LNG Investment Co.,
Ltd.; President, Marubeni Petroleum Co., Ltd.)

10,000
shares

18

Chiaki Takahata
(Jun. 19, 1944)

Apr. 1968: Joined the Company

Jun. 1997: Director

Apr. 2001: Director; General Manager, Nagoya
Branch
(Present Position)

10,006
shares

19

Tamio Suzuki
(Jul. 12, 1946)

Apr. 1969: Joined the Company

Jun. 1998: Director

Apr. 2000: Director; Chief Operating Officer,
Development & Construction Div.
(Present Position)

(Chairman, Executive Director, Koshigaya

Community Plaza Corporation)

11,000
shares

20

Akira Matsuda
(Jul. 4, 1946)

Apr. 1970: Joined the Company

Jun. 1999: Director

Apr. 2001: Director; Chief Operating Officer,
Plant & Ship Div.
(Present Position)

(President, Royal Maritime Corporation)

18,164
shares

21

Kiyoshi Yoshimitsu
(Jun. 11, 1947)

Apr. 1971: Joined the Company

Jun. 1999: Director

Apr. 2000: Director; Chief Operating Officer,
Utility & Infrastructure Div.
(Present Position)

(President, Marubeni Power Ventures, Inc.;

President, Marubeni MS Power, Inc.)

9,000
shares

22

Kazuhiko Nishizawa
(Oct. 14, 1942)

Apr. 1966: Joined the Company

Jun. 2000: Director

Apr. 2001: Director; Chief Operating Officer,
Iron & Steel Div.
{Present Position)

10,000
shares




Candidate
No.

Name
(Date of Birth)

Career Overview

Current
Shareholding in the
Company

23

Makoto Isogai
(Jul. 25, 1946)

Apr. 1969: Joined the Company

Jun. 2000: Director; Chief Operating Officer,
Forest Products & General
Merchandise Div.
(Present Position)

5,765
shares

24

Kazuo Ogawa
(Oct. 8, 1947)

Apr. 1970: Joined the Company

Jun. 2000: Director

Apr. 2001: Director; Chief Operating Officer,
Finance & Logistics Business Div.;
Executive Corporate Officer, Business
Incubation Dept.
(Present Position)

6,212
shares

25

Yasutaka Emori
(Aug, 11, 1943)

Apr. 1966: Joined the Company

Jun. 2000: Director

Jan. 2001: Director; Chief Operating Officer,
Transportation & Industrial
Machinery Div.
{Present Position)

8,110
shares

26

Sadashi Iida
(Aug. 20, 1948)

Apr. 1971: Joined the Company

Jun. 2000: Director

Apr. 2001: Director; Chief Operating Officer, IT
Business Div.
(Present Position)

6,430
shares

27

*

Masakatsu Takita
(Jul. 18, 1945)

Apr. 1969: Joined the Company

Apr. 1995: General Manager, Corporate Planning
& Coordination Dept.

Apr. 1998: General Manager, Textile
Administration Dept.

Apr. 2000: Senior Operating Officer, Textile Div.;
General Manager, Textile
Administration Dept.

Apr. 2001: Chief Operating Officer, Textile Div.
(Present Position)

9,652
shares

28

%

Tomoyuki Nakayama
(May 16, 1948)

Apr. 1971: Joined the Company

Apr. 1994: General Manager, Meat Dept.

Apr. 1998: Senior Assistant to the ECO, Food Div.

Jul. 1998: Senior Managing Director, Marubeni
Chikusan Corporation

Apr. 2000: Senior Operating Officer, Agri-Marine
Products Div.

Apr. 2001: Chief Operating Officer, Agri-Marine
Products Div.
(Present Position)

40,000
shares

29

*

Tadatsugu Nakajima
(Jun. 21, 1945)

Apr. 1969: Joined the Company

Apr. 1997: General Manager, Light Metals Dept.

Apr. 1999: Deputy General Manager, Non-
Ferrous & Light Metals Div.

Apr. 2000: Senior Operating Officer, Metals &
Mineral Resources Div.;
Chief Information Officer, Metals &
Mineral Resources Div.

Apr. 2001: Chief Operating Officer, Metals &
Mineral Resources Div.
(Present Position)

3,000
shares

Notes:

1.
2. In accordance with Article 15 of the Articles of Incorporation, the election of Directors shall

None of the above candidates has a conflict of interest with the Company.

not be conducted by cumulative voting,




4, To elect 2 Corporate Auditors due to the resignation of 2 incumbent Corporate

Auditors
The following 2 Corporate Auditors will resign at the close of the 77th Ordinary General Meeting
of Shareholders:

Sumiko Takahara

Tatsuhiko Tsukuda
Accordingly, the Board of Directors proposes the election of 2 Corporate Auditors. The nominees
for Corporate Auditors are as follows:

Candidate | Name . Career Overview gﬁ;ﬁﬁgm
No. (Date of Birth) e Comiany
1 Hiroaki Shinoda Apr. 1967: Joined The Fuji Bank, Ltd. 0 shares
(Dec. 18, 1944) Jun. 1996: Director, The Fuji Bank, Ltd.
Apr. 1998: Managing Director, The Fuji
Bank, Ltd.
Sep. 2000: Managing Executive Officer,
Mizuho Holdings, Inc.
May 2001: Advisor, The Fuji Bank, Ltd.
(Present Position)
Tatechika Umeda Apr. 1964: Joined The Yasuda Fire & Marine 0 shares
(Oct. 2, 1941) Insurance Co., Ltd.

Jun. 1996: Director, The Yasuda Fire & Marine
Insurance Co., Ltd.

Jun. 1999: Managing Director, The Yasuda Fire
& Marine Insurance Co., Ltd.

Nov. 2000: Senior Executive Managing Director,
The Yasuda Fire & Marine
Insurance Co., Ltd.
(Present Position)

Notes: 1. None of the above candidates has a conflict of interest with the Company.

2. Messrs. Hiroaki Shinoda and Tatechika Umeda are candidates for the outside Corporate
Auditors required by Article 18, Paragraph 1 of the Law For Special Exceptions To The
Commercial Code Concerning Audit, Etc. Of Kabushiki Kaisha.

5. To amend the total remuneration to the Directors and Corporate Auditors

The total remuneration to Directors and Corporate Auditors has been approved to be "within
¥90,000,000 per month" and "within ¥10,000,000 per month" respectively, by the Ordinary General
Meetings of Shareholders held on June 27, 1991 and June 29, 1994. The Board of Directors
proposes that, as the numbers of Directors and Corporate Auditors decrease, the total remuneration
to Directors shall be amended to be "within ¥60,000,000 per month" and the total remuneration to
Corporate Auditors to be "within ¥8,000,000 per month". As before, the remuneration to Directors
described above shall not include any salary paid or to be paid for services as employees to
Directors who are concurrently serving as employees.

If Resolutions 3 and 4 are approved, the Company will have 29 Directors and 4 Corporate Auditors.




6. To grant retirement remuneration to the retiring Directors and Corporate

Auditors and to grant condolence money for respect of Mr. Yoshiya Toyoda, a
deceased Director

The Board of Directors proposes that retirement remuneration shall be granted to the following
Directors and Corporate Auditors who will be retiring at the close of the 77th Ordinary General
Meeting of Shareholders and that retirement remuneration and condolence money shall be granted
for respect of Mr. Yoshiya Toyoda who passed away on February 26, 2001, in accordance with the
rules and customs of the Company. The retiring Directors are Masaru Mizuno, Tetsuo Nishizaka,
Masao Matsui, Hideya Taida, Yoshio Fujimoto, Naoyuki Morimoto, Takeshi Hojo, Takabumi
Konishi, Tatsuji Sueki and Katsuhiko Ibaraki. The retiring Corporate Auditors are Sumiko
Takahara and Tatsuhiko Tsukuda.

The Board of Directors also proposes that the determination of the amount, timing and manner of
granting of such retirement remuneration and condolence money shall be left to the discretion of the
Board of Directors, in the case of the Directors, and to consultation among the Corporate Auditors,
in the case of the Corporate Auditors.

Career overviews of the retiring Directors and Corporate Auditors are as follows:

Name

Career Overview

Masaru Mizuno

Jun. 1992: Director

Jun. 1995: Managing Director

Jun. 1997: Senior Managing Director

Apr. 1999: Executive Vice President, Director

Apr. 2000: Executive Vice President, Director; CIO; Executive Corporate Officer,
Business Solutions Dept.; Member of Corporate Management
Committee, Advisor to the President for Chemicals Div.; Chairman of
Investment and Credit Committee

Apr. 2001: Executive Vice President, Director; Advisor to the President
(Present Position)

Tetsuo Nishizaka

Jun. 1993: Director

Jun. 1996: Managing Director

Jun. 1997: Senior Managing Director

Apr. 2000: Senior Vice President, Director; Member of Corporate Management
Committee, Advisor to the President for Plant & Ship Div. and
Transportation & Industrial Machinery Div.

Apr. 2001: Senior Vice President, Director; Advisor to the President
(Present Position)

Masao Matsui

Jun. 1993: Director

Jun. 1997: Managing Director

Apr. 1998: Senior Managing Director

Oct. 2000: Senior Vice President, Director; Member of Corporate Management
Comrmnittee, Advisor to the President for Textile Div. and Development &
Construction Div.; Stationed at Osaka Headquarters

Apr. 2001: Senior Vice President, Director; Advisor to the President
(Present Position)

Hideya Taida

Jun. 1993: Director

Jun. 1996: Managing Director

Apr. 1999: Senior Vice President, Director

Apr. 2000: Senior Vice President, Director; Executive Corporate Officer, General
Affairs Dept., Corporate Strategies Dept., Information Systems Dept.,
Logistics & Insurance Management Dept. and Logistics & Insurance
Business Dept.; Chairman of Committee on Global Environmental
Preservation; Chairman of Security Export Control Committee

Apr. 2001: Senior Vice President, Director; Advisor to the President
(Present Position)




Name

Career Overview

Yoshio Fujimoto

Jun. 1995: Director

Apr. 1998: Managing Director

Apr. 2000: Corporate Vice President, Director; Chief Representative in Indonesia;
Executive Officer for the ASEAN Region

Apr. 2001: Corporate Vice President, Director; Advisor to the President
(Present Position) '

Naoyuki Morimoto

Jun. 1996: Director
Apr. 1999: Corporate Vice President, Director; General Manager, Nagoya Branch
Apr. 2001: Corporate Vice President, Director; Advisor to the President

(Present Position)

Yoshiya Toyoda
(deceased)

Jun, 1996: Director

Apr. 1999: Corporate Vice President, Director

Apr. 2000: Corporate Vice President, Director; General Manager for North America
& Central America; President & CEO, Marubeni America Corporation;
Chairman, Marubeni Canada 1.td.; Chairman, Marubeni Mexico S.A. de
CV.

Jan. 2001: Corporate Vice President, Director; Advisor to the President

Feb. 2001: Deceased

Takeshi Hojo

Jun. 1996: Director

Apr. 1999: Corporate Vice President, Director; President, Marubeni Philippines
Corporation

Apr. 2001: Corporate Vice President, Director; Advisor to the President
(Present Position)

Takabumi Konishi

Jun. 1997: Director

Apr. 2000: Director; Chief Operating Officer, Metals & Mineral Resources Div.

Apr. 2001: Director, Senior Corporate Officer, Human Resources Dept.
(Present Position)

Tatsuji Sueki

Jun. 1998: Director

Apr. 2000: Director; Chief Operating Officer, Agri-Marine Products Div.

Apr. 2001: Director, Assistant Advisor to the President for Agri-Marine Products Div.
{Present Position)

Katsuhiko Ibaraki

Jun. 1999: Director

Apr. 2000: Director; Senior Corporate Officer, Corporate Accounting Dept., Finance
Dept. and Structured Finance Dept.; General Manager, Finance Dept.

Apr. 2001: Director; Senior Corporate Officer, Corporate Planning & Coordination
Dept.
(Present Position)

Sumiko Takahara

Jun. 1999: Corporate Auditor
(Present Position)

Tatsuhiko Tsukuda

Jun. 1999: Corporate Auditor
(Present Position)




7. To approve Plan of Corporate Split
1. Reasons for Joint Corporate Split (kyodo shinsetsu bunkatsu)

The Company has made efforts to seek further efficiency in its steel products businesses
through the consolidation and reorganization of its domestic and overseas businesses and has made
certain strategic moves to structure new functions. However, as the consolidation and
reorganization of both the steel industry and its customer base have become global trends, the
implementation of structural reform and enhancement of competitiveness have become urgent
issues for the steel products businesses of all trading companies.

The Company has decided that the consolidation of its steel products businesses with those of
ITOCHU Corporation (“ITOCHU”) will be the best response to address such issues and to further
enhance its position in the steel industry. By this consolidation, the Company will seek economies
of scale arising from increased trade volumes and the Company believes that it will be able to
realize further efficiency and to strengthen the competitiveness of its steel products businesses
together with the reorganization of sales and management works.

2. Contents of Plan of Corporate Split (bunkatsu keikakusho)

The Company and ITOCHU will cause a jointly owned new company (“NewCO”) to succeed
to their steel products businesses and related assets and liabilities (together the "Steel Business").
This split and transfer of the Steel Business into NewCo is called “Split”. Marubeni will prepare
its Plan of Corporate Split (bunkatsu keikakusho) concerning the Split as follows:

(1) Articles of Incorporation of NewCo

The Articles of Incorporation of NewCo shall be as in the document "Auticles of Incorporation”

attached hereto.

(2) Class and number of shares to be issued at Split and terms of allocation

NewCo shall issue six hundred thousand (600,000) ordinary shares at Split, and allocate three

hundred thousand (300,000) shares to the Company and three hundred thousand (300,000)

shares to JTOCHU. The par value of each share of NewCo shall be fifty thousand Yen

(¥50,000).

(3) Capital and capital reserve fund of NewCo

Capital and capital reserve fund are as follows:

OCapital Thirty Billion Yen (¥30,000,000,000)

@XCapital reserve fund Value of assets transferred from the Company and [TTOCHU to
NewCo less amount of capital set forth above and amount of
liabilities transferred by the Company and ITOCHU to
NewCo.

(4) Date of Split
The Date of Split shall be October 1, 2001; provided, however, that, if necessary, the Company
and ITOCHU may change the Date of Split upon discussion with each other.

(5) Rights and obligations to which NewCo will succeed

NewCo will succeed to, at the Date of Split, the assets and liabilities, employment agreements

and other rights and obligations related to the Steel Business from the Company and ITOCHU

(hereinafter called the "Transferred Rights and Obligations") as follows:

@ Transferred Rights and Obligations from the Company shall be as described below. From
the Date of Split, the Company will remain liable and will be jointly and severally liable
with NewCo for the obligations to which NewCo succeeds (including its obligations under
employment agreements). Therefore, after the Date of Split, any creditors of such
obligations may make a claim for payment not only to NewCo but also to the Company.

i. Assets, liabilities and related rights and obligations to be transferred
Any and all assets, liabilities and related rights and obligations as of the Date of Split
which are related to the Steel Business at Iron & Steel Division or branches and offices
of the Company worldwide except for assets, liabilities and related rights and obligations




belonging to the business of Iron & Steel Strategies and Coordination Department.
ii. Employment Agreements to be transferred

Employment agreements with employees who are primarily engaged in the Steel

Business (excluding employees who are exclusively engaged in the business of Iron &

Steel Strategies and Coordination Department, who are seconded to Iron & Steel

Division intra-company, who are seconded from Iron & Steel Division intra-company to

another division with the expectation that they will remain in such division, Chief

Operating Officer of Metal & Energy Group of Marubeni Europe P.L.C., and General

Managers of Representative Office in Oman and Phnom Penh Liaison Office) and rights

and obligations related thereto.

Employees who are primarily engaged in the Steel Business means as follows:

a. Employees who are exclusively engaged in the Steel Business in Iron & Steel Division
and in branches and offices worldwide; and

b. All employees whose corporate domicile is in Iron & Steel Division (including
seconded personnel, employees who are stationed overseas, and trainees).

Employees whose corporate domicile is in Iron & Steel Division means employees who

were primarily engaged in the business of Iron & Steel Division in the past, are currently

primarily engaged in business other than that of Iron & Steel Division on a temporary

basis by company orders, and are clearly supposed to primarily engage in the business of

Iron & Steel Division once the work pursuant to the company orders is complete.

NewCo shall automatically succeed to employment agreements between the above

employees and the Company and related rights and obligations in accordance with the

following classifications and dates:

Classification of employees Date of transfer

Employees who, as of September 30,
2001, are 40 years of age or older
(excluding Chief Representative in | Date of Split
Mercosur, General Manager of Tripoli
Officc and General Manager of
Administration Dept. and Accounting
Dept. of Marubeni Iran Co., 1td.)

Chief Representative in Mercosur, General
Manager of Tripoli Office and General
Manager of Administration Dept. and | Date of return
Accounting Dept. of Marubeni Iran Co,,
Ltd.

Employees who will turn 40 during the | March 31 or September 30 after their
period from October 1, 2001 to September | 40™ birthday (whichever comes earlier)
30, 2004

Employees who, as of September 30, 2004 | September 30, 2004
will be under the age of 40

@ The Transferred Rights and Obligations from ITOCHU shall be as described below. From
the Date of Split, ITOCHU will remain liable and will be jointly and severally liable with
NewCo for the obligations to which NewCo succeeds (including its obligations under
employment agreements). Therefore, after the Date of Split, any creditors of such
obligations may make a claim for payment not only to NewCo but also to ITOCHU.

i. Assets, liabilities and related rights and obligations to be transferred
Any and all assets, liabilities and related rights and obligations as of the Date of Split
which are related to the Steel Business at Iron & Steel Division or branches and offices
of ITOCHU worldwide except for assets, liabilities and related rights and obligations
belonging to the business of the Steel Business Integration Committee.

ii. Employment Agreements to be transferred
Employment agreements with employees who are primarily engaged in the Steel




Business (excluding employees whose corporate domicile is in the Headquarters

Administrative Divisions or who are seconded on permanent basis on the basis that they

would not return to engage in the Steel Business) and rights and obligations related

thereto.

Employees who are primarily engaged in the Steel Business means as follows:

a. Employees whose corporate domicile is in Iron & Steel Division (including seconded
personnel, employees who are stationed overseas, and trainees); and

b. Employees who are exclusively engaged in the Steel Business and whose corporate
domicile is in any business unit under the direct control of Energy, Metals and
Minerals Company and branches and offices worldwide.

Employees whose corporate domicile is in certain business units means employees who

were primarily engaged in the business of such units in the past, are currently primarily

engaged in business other than that of such units on a temporary basis by company

orders, and are clearly supposed to primarily engage in the business of such units once

the work pursuant to the company orders is complete.

NewCo shall antomatically succeed to the employment agreements between the above

employees and ITOCHU and related rights and obligations in accordance with the

following classifications and dates:

Classification of employees Date of transfer

Employees who, as of September 30,
2001, are 40 years of age or older
(excluding General Manager for Gulf | Date of Split
Area, General Manager, Melboume
Office, Itochu Australia Ltd., and General
Manager for all CIS Countries)

General Manager for Gulf Area, General
Manager, Melbourne Office, Itochu | Date of return
Australia Ltd., and General Manager for
all CIS Countries

Employees who will turn 40 during the | March 31 or September 30 after their
period from October 1, 2001 to September | 40" birthday (whichever comes earlier)
30, 2004 :

Employees who, as of September 30, | September 30, 2004
2004, will be under the age of 40

(6) Maximum amount of distribution of profits and interim dividends

@ The Company may pay dividends to shareholders who are registered in the latest Register
of Shareholders as of September 30, 2001 in accordance with Paragraph 1 of Article 293-5
of the Commercial Code in an aggregate amount not exceeding four billion five hundred
million Yen (¥4,500,000,000)(three Yen (¥3) per share).

@ ITOCHU may distribute profits to shareholders who are registered in the latest List of
Stockholders as of March 31, 2001 in an aggregate amount not exceeding seven billion two
hundred million Yen (¥7,200,000,000)(five Yen (¥5) per share). ITOCHU may also
distribute money (hereinafter called the "Interim Dividends") to shareholders who are
registered in the latest List of Stockholders as of September 30, 2001 in accordance with
Paragraph 1 of Article 293-5 of Commercial Code in an aggregate amount not exceeding
fourteen billion eight hundred million Yen (¥14,800,000,000)(ten Yen (¥10) per share).
The above limit on Interim Dividends is (i) subject to the approval of the first resolution at
the Ordinary General Meeting of Shareholders to be held on June 29, 2001, regarding the
proposed appropriation of retained earnings for the 77™ fiscal year; and (ii) is calculated
based on the maximum allowable distribution of profit under the Commercial Code.

(7) Name of Directors, Corporate Auditors and Independent Auditors of NewCo
Name of Directors, Corporate Auditors and Independent Auditors of NewCo will be as follows:




(O Name of Directors

Name
(Date of Birth)

Career Overview

Current Shareholdings in the
Company and ITOCHU

Akio Shigetomi
(Oct. 7, 1942)

Apr. 1965 Joined ITOCHU

Jun. 1998 Director

Apr. 2000 Managing Director

Apr. 2001 Managing Director;
Chairman, Steel Business
Integration Committee
(Present Position)

The Company O shares
ITOCHU 17,000 shares

Seinosuke Okazaki
(Aug. 15, 1939)

Apr. 1964 Joined Tokyo Tsusho Kaisha, Lid.
(the name of the company
changed to Totsu Co., Ltd. as of
April 1965)

Apr. 1966 Transferred to the Company

Jun. 1999 Director

Apr. 2001 Corporate Vice President,
Director; Assistant Advisor to the
President for Iron & Steel Div.
(Present Position)

The Company 10,054 shares
ITOCHU 0 shares

Kazuhiko Nishizawa
(Oct. 14, 1942)

Apr. 1966 Joined the Company

“Jun. 2000 Director

Apr. 2001 Director;
Chief Operating Officer, Iron &
Steel Div.
(Present Position)

The Company 10,000 shares
ITOCHU 0 shares

Toshio Kimura
(Mar. 10, 1946)

Apr. 1968 Joined ITOCHU

Apr. 1995 General Manager, Basic
Industries Group Planning &
Coordinating Dept.

Apr. 1997 General Manager, Metals &
Minerals Group Planning Dept.

Jul. 1998 Chief Operating Officer, Iron &
Steel Div.

Jun. 1999 Executive Officer
Chief Operating Officer, Iron &
Steel Div.

Apr. 2000 Executive Officer; Chief
Operating Officer, Iron & Steel
Div.; Chief Information Officer,
Energy, Metals & Minerals
Company

Apr. 2001 Managing Executive Officer
Chief Operating Officer, Iron &
Steel Div.
{Present Position)

The Company 0 shares
ITOCHU 2,270 shares

Akio Kitaarashi
(Dec. 13, 1946)

Apr. 1969 Joined the Company

Apr. 1994 General Manager, Steel Sheets
Dept.-11

Apr. 1996 General Manager, Steel Sheets
Dept.

Apr. 1998 Deputy General Manager, Iron &
Steel Div.

Apr. 2000 Senior Operating Officer, Iron &
Steel Div.

Apr. 2001 Senior Operating Officer, Iron &
Steel Div.
(Present Position)

The Company 2,052 shares
ITOCHU 0 shares




Name Career Overview Current Shareholdings in the
(Date of Birth) Company and [TOCHU
Sadakazu Abe Apr. 1968 Joined ITOCHU The Company 0 shares

(Tan. 18, 1945)

Apr. 1996 General Manager, Metal Group
Control Dept.

Apr. 1997 Chief Financial Officer, Metals &
Minerals Company

Apr. 2000 Chief Financial Officer, Energy,
Metals & Minerals Company
(Present Position)

ITOCHU 100 shares

Takaharu Sato
(Aug. 15, 1946)

Apr. 1970 Joined the Company

Oct. 1996 General Manager, Overseas [ron
& Steel Dept.

Apr. 2000 Senior Operating Officer, Iron &
Steel Div. '
(Present Position)

The Company 10,000 shares
ITOCHU 0 shares

Tsunekatsu Yonezawa
(Aug. 4, 1948)

Apr. 1971 Joined ITOCHU

Apr. 1996 General Manager, Steel Sheet
Dept. No.1

Apr. 1999 General Manager for Oceania
(Present Position)

(Managing Director & CEO, ITOCHU

Australia Ltd.)

The Company 0 shares
ITOCHU 4,000 shares

Katsuo Koh
(Oct. 5, 1940)

Apr. 1963 Joined the Company

Jun. 1993 Director

Jun. 1996 Managing Director

Apr. 1998 Senior Managing Director

Apr. 2000 Executive Vice President,
Director

Apr. 2001 Executive Vice President,
Director; CIO; Executive
Corporate Officer, Information
Strategy Dept.; Member of
Corporate Management
Committee, Advisor to the
President for Iron & Steel Div.,
Agri-Marine Products Div. and
Finance & Logistics Business
Div.
(Present Position)

(Representative Director, the Company)

The Company 17,219 shares
ITOCHU 0 shares

Sumitaka Fujita
(Dec. 24, 1942)

Apr. 1965 Joined ITOCHU

Jun. 1995 Director

Apr. 1997 Managing Director

Apr. 1999 Senior Managing Director

Apr. 2001 Executive Vice President
Chief Financial Officer
(Present Position)

(Representative Director, ITOCHU)

The Company O shares
ITOCHU 18,500 shares

Inoshin Kitamura
(Jan. 1, 1940)

Apr. 1962 Jointed the Company

Jun. 1995 Director .

Apr. 1999 Corporate Vice President,
Director

Apr. 2001 Senior Vice President, Director;
Executive Corporate Officer, Risk
Management Div., Audit Dept.
and General Affairs Dept.; Vice
Chairman of Investment and
Credit Committee; Chairman of
Committee on Global
Environmental Preservation
(Present Position)

(Representative Director, the Company)

The Company 22,415 shares
ITOCHU 0 shares




Apr. 2001 Managing Director;
President, Energy, Metals &
Minerals Company
(Present Position)

{Representative Director, ITOCHU)

Name Career Overview Current Shareholdings in the
(Date of Birth) Company and ITOCHU
Kiyomi Yamada Apr. 1968 Joined ITOCHU The Company 0 shares

(Apr. 1, 1946) Jun. 1998 Director ITOCHU 12,000 shares

Note: None of the above ¢

(© Name of Corporate Auditors

andidates has a conflict of interest with NewCo.

Name
(Date of Birth)

Career Overview

Current Shareholdings in the
Company and ITOCHU

Yuji Yonezawa
(Aug. 19, 1945)

Apr. 1969 Joined the Company

Apr. 1997 General Manager, Beijing Office

Apr. 1998 Deputy Chief Representative in
China; General Manager, Beijing
Office; Vice President, Marubeni
China Co., Ltd.

Mar. 1999 Deputy Chief Representative in
China; General Manager, Beijing
Office; Vice President, Marubeni
China Co., Ltd.;
General Manager of Harbin
Office ; General Manager of
Changchun Office

Apr. 2000 Senior Operating Officer, Iron &
Steel Div.

Apr. 2001 Senior Operating Officer, Iron &
Steel Div.; Chief Information
Officer, Iron & Steel Div.
(Present Position)

The Company 2,000 shares
ITOCHU 0 shares

Norio Kikuchi
(Feb. 11, 1945)

Apr. 1968 Joined [TOCHU

Apr. 1996 General Manager, Steel Sheet
Dept. No.2

Oct. 1997 Senior Officer, Iron & Steel Div.

Oct. 1998 Deputy Chief Operating Officer,
Iron & Steel Div.

May 1999 President, CI Steel Service Co.,
Lid.

Aug. 2000 President, MetalSite Japan Corp.
(Present Position)

The Company 0 shares
ITOCHU 5,000 shares

Masanori Sasaki
(Nov. 20, 1948)

Apr. 1972 Joined the Company

Apr. 1999 General Manager, Legal Dept.

Apr. 2001 General Manager, Subsidiaries &
Affiliates Management Dept.
(Present Position)

The Company 11,832 shares
ITOCHU 0 shares

Tadao Nakamura
(Jul. 4, 1945)

Jul. 1969 Joined ITOCHU

Apr. 1998 General Manager, Affiliates
Administration & Credit Div.

Apr. 2000 General Manager, Affiliates
Administration Div.
(Present Position)

The Company 0 shares
ITOCHU 2,500 shares

Note: None of the above candidates has a conflict of interest with NewCo.




® Independent Auditors

Name

Tohmatsu & Co.

Office Locations

<Principal Office>

MS Shibaura Bldg., 13-23, Shibaura 4-chome, Minato-ku, Tokyo

<Other Offices>

Japan — Osaka, Nagoya, Fukuoka, Sapporo, Morioka, Sendai, Niigata,
Saitama, Chiba, Yokohama, Hokuriku (Kanazawa), Nagano,
Shizuoka, Gifu, Kyoto, Nara, Wakayama, Kobe, Okayama,
Hiroshima, Takamatsu, Matsuyama, Kumamoto, Oita,
Kagoshima, Naha

Overseas — stationed in 39 cities as Deloitte Touche Tohmatsu

History

May 1968 Established
Feb.1990 Joined Deloitte Touche Tohmatsu, international accounting
firms organization, as a major member firm

Number of Members

As of March 31, 2001

and Employees Member (CPA) 330
Sanyo 20
Employee
(CPA) 912
(Junior Accountant) 606
(Consultant) 244
(Office Clerk) 236
<includi embers and employees stationed overseas>
Total 2,348
(8) Joint Corporate Split

The Company will establish NewCo jointly with ITOCHU to implement the Split.

(9) Validity of Plan of Corporate Split
The Plan of Corporate Split will become null and void if disapproved by the ordinary general meeting
of shareholders of either the Company or of ITOCHU, both to be held in June 2001.

End




NB In Articles of Incorporation, NewCo (Marubeni-Itochu Steel Inc) is called the “Company”

[EXHIBIT]

ARTICLES OF INCORPORATION
OF
MARUBENI-ITOCHU STEEL INC.

CHAPTER 1 GENERAL PROVISIONS

Article1  Company Name
The name of the Company shall be {FikBIALERIALA S (Ttochu Marubeni Tekkou

Kabushiki Kaisha), and in English, Marubeni-Itochu Steel Inc.
Article 2 Purposes

The purposes of the Company shall be to engage in the following businesses:

1. Manufacture, processing, import, export and sale of steel products such as steel bar, stee} sheet
and steel pipe;

2. Manufacture, processing, import, export and sale of semi-processed steel products such as
billet, bloom, slab;

3. Planning, supervising and contracting for construction and building works;

4. Leasing.and rental of real estate and chattels;

5. Marine transportation, overland transportation, air transportation, forwarding, harbor
transportation, customhouse brokerage and warehousing;

6.  Sale, purchase and management of negotiable instruments, making loans, sale and purchase of
claims, guarantee and underwriting of obligations, foreign exchange transactions, holding and
managing real estate and chattels which are subject to security (such as a mortgage or pledge)
in connection with such financial transactions, and other financial business;

7.  The following activities related to any of the items above:

i) Research, development and consulting business,
ii) Training, guidance and education business,
iii)Agency, brokerage and factorage business; and
8. Any and all other business related or incidental to any of the iterns above.
Article3  Location of Head Office
The head office of the Company shall be located in Chiyoda-ku, Tokyo.
Article 4 ethod of Giving Public Notices
Public notices of the Company shall be given by publishing them in the official gazette.

CHAPTER 2 SHARES

Article 5  Authorized Share Capital and Par Value of Shares
The Company shall be authorized to issue two million four hundred thousand (2,400,000) shares

and the par value of each share of the Company shall be fifty thousand Yen (¥50,000).

Article 6 Restriction on Transfer of Shares
Shares of the Company shall not be transferred without the prior consent of the Board of Directors
of the Company.

Article 7 ules i s
The classes of share certificates, registration of changes in ownership of shares and other matters
relating to the shares shall be governed by the Rules for Handling Shares to be established by the
Board of Directors.

Article 8 Record Date
1. The shareholders who may exercise rights at the Ordinary General Meetings of Shareholders




with respect to any fiscal period shall be the shareholders who are registered in the latest
Register of Shareholders as of the last day of each such fiscal period.

2. In addition to the foregoing, in case of necessity, the Board of Directors may, upon giving prior
public notice, temporarily fix a Record Date.

CHAPTER 3 GENERAL MEETINGS OF SHAREHOLDERS

Atticle 9 ime of Meetings
1. An Ordinary General Meeting of Shareholders of the Company shall be convened in June of
each year.
2. In addition to the foregoing, an Extraordinary General Meeting of Shareholders may be
convened whenever necessary.
Article 10  Chajmman
The President, Director of the Company shall act as Chairman at all General Meetings of the
Shareholders. Should the President, Director be unable to act, one of the Representative Directors
present at the meeting shall act in his place, and should no Representative Director be able to act,
one of the Directors present at the meeting shall act as Chairman.
Article 11 Requirements for Ordinary Resolutions _
Except as may otherwise be provided by law or by these Articles of Incorporation, all resolutions of
a General Meeting of Shareholders shall be adopted by a majority vote of the shareholders present or
represented at such meeting irrespective of the number of shares owned by such shareholders.
Article 12 Exercise of Voting Rights by Proxy
1. A shareholder may exercise his voting rights by proxy, provided that the proxy holder is a
shareholder of the Company having voting rights. '
2. The proxy holder shall submit a power of attorney to the Company at each General Meeting of
Shareholders. :

CHAPTER 4 THE BOARD OF DIRECTORS

Article 13 Election of Directors

1. Directors shall be elected by General Meetings of Shareholders.

2. All resolutions for the election of Directors shall be adopted by a majority vote of the
shareholders present or represented provided that the shareholders present or represented have
in the aggregate not less than one-third of the issued and outstanding shares with voting rights.

3. Election of Directors shall not be conducted by cumulative voting,

Article 14 Term of Office

1. The term of office of Directors shall expire upon the conclusion of the Ordinary General
Meeting of Shareholders for the last fiscal period ending within two (2) years of their
assumption of office.

2.  The term of office of a Director electéd due to an increase in the number of Directors or due to
a vacancy shall be the same as the remaining term of office of the other Directors.

Atrticle 15  Representative Directors and Executive Directors

1. The Board of Directors shall elect by resolution certain Directors who shall represent the
Company.

2. The Board of Directors may elect by resolution: (i) Chairman, Director; (ii) President, Director;
(iii) Executive Vice President, Director; (iv) Senior Vice President, Director; and (v) Corporate
Vice President, Director.

Atrticle 16 tice of Meetings of the

Notices of meetings of the Board of Directors shall be given to each Director and each Corporate

Auditor at least three (3) days prior to the day set for each such meeting; provided, however, that in

case of emergercy, the period of notice may be shortened.




CHAPTER 5 THE BOARD OF CORPORATE AUDITORS

Atticle 17 Election of Corporate Auditors
1. Corporate Auditors shall be elected by General Meetings of Shareholders.

2. All resolutions for the election of Corporate Auditors shall be adopted by a majority vote of the
shareholders present or represented provided that the shareholders present or represented have
in the aggregate not less than one-third of the issued and outstanding shares with voting rights.

Article 18 Term of Office of Corporate Auditors

1. The term of office of Corporate Auditors shall expire upon conclusion of the Ordinary General
Meeting of Shareholders for the last fiscal period ending within three (3) years of their
assumption of office.

2. The term of office of a Corporate Auditor elected due to a vacancy shall be the same as the
remaining term of office of his predecessor.

Article 19 Full-time Corporate Auditors
The Corporate Auditors shall elect from among themselves one (1) or more full-time Corporate
Auditors.

Article 20 Notices of Meetings of the Board of Corporate Auditors

Notices of meetings of the Board of Corporate Auditors shall be given to each Corporate Auditor at

least three (3) days prior to the day set for each such meeting; provided, however, that in case of

emergency, the period of notice may be shortened.

CHAPTER 6 ACCOUNTS

Article 21  Fiscal Period
The Corporation’s fiscal period shall be from April 1 of each year to March 31 of the following year.
Article 22 Dividends

1. Final dividends, when declared with respect to any fiscal period, shall be paid to the
shareholders or pledgees registered in the latest Register of Shareholders as of the last day of
the applicable fiscal period.

2. The Company may, pursuant to a resolution of the Board of Directors, distribute interim
dividends to the shareholders or pledgees registered in the latest Register of Shareholders as of
September 30 of each year.

3. If final dividends or interim dividends have not been received within three (3) years from the
due date for payment thereof, the Company shall be released from its obligation to pay the
same.

CHAPTER 7 SUPPLEMENTARY PROVISIONS

Article 23 Total Number of Shares to be Issued on the Incorporation of the Company
The Company shall issue six hundred thousand (600,000) Ordinary Shares on the incorporation of

the Company and the price for each share shall be fifty thousand Yen (¥50,000).

Atrticle 24  First Fiscal Period
The Company’s first fiscal period shall be from the date of incorporation of the Company to March
31, 2002.

Atrticle 25 e ce of First Directo irst Co te Audijto
The term of office of Directors and Corporate Auditors assumed on the incorporation of the
Company shall expire upon conclusion of the Ordinary General Meeting of Shareholders for the last
fiscal period ending within one (1) year of their assumption of office.




3. Contents of the documents required by the Commercial Code Article 374-2,

M)

@

)

Q)

Paragraph 1, Item2, inwhich the reasons with respect to the matters concerning
allocation of shares are described

The Company and Itochu Corporation ("ITOCHU") will cause a jointly owned new
company (“NewCo”) to succeed to their steel products businesses and related assets and
liabilities (together the "Steel Business"). This split and transfer of the Steel Business into
NewCo is called “Split”. The Company has determined the share allocation ratio between the
Company and ITOCHU of shares to be issued by NewCo as follows.

After mutual negotiation and consultation, and considering the enterprise value of the
respective businesses and expected value of net debt to be transferred to Newco, the Company
and ITOCHU agreed upon the share allocation ratio of one to one (1:1) (the “Allocation
Ratio”).  After deliberation by the respective Boards of Directors of the Company and
TTOCHU on March 7, 2001 and March 9, 2001, respectively, the Company and ITOCHU
entered into a memorandum of understanding dated March 30, 2001 (the “Memorandum of
Understanding™). It was agreed, however, that should there be material changes to material
conditions for the Allocation Ratio, both parties would decide, after mutual consultation,
whether the Allocation Ratio should be revised or the Memorandum of Understanding be
rescinded.

Before the Company finally agreed with ITOCHU on the Allocation Ratio, the Company
requested Mizuho Securities Co., Ltd. (“Mizuho Securities™) to perform a comparison of the
equity values of the respective businesses of the Company and ITOCHU. Mizuho Securities
reviewed and analyzed a variety of information and materials submitted from the Company
and ITOCHU in connection with the businesses, as well as the scope of assets and liabilities
belonging to the businesses as agreed by the Company and ITOCHU to be transferred to
NewCo, and analyzed respective estimated equity value ranges, on a consolidated basis, of the
businesses of the Company and ITOCHU, based on a discounted cash flow analysis, a
comparable company analysis and a revalued net worth analysis. After considering all
analyses set forth above, on May §, 2001 Mizuho Securities reported to the Company that it
estimates that a range of share allocation ratio by NewCo would be one for the Company to
0.88 through 1.11 for ITOCHU (1:0.88~1.11). (Note 1)

After receiving Mizuho Securities’ report as mentioned above and upon ascertaining that there
being no material change in the material conditions under the determination of the Allocation
Ratio, the Company and ITOCHU have agreed to prepare their respective plans of corporate
split setting forth the Allocation Ratio of one for the Company to one for ITOCHU (“Plan of
Corporate Split”). The Company and ITOCHU submitted the Plan of Corporate Split to, and
received authorization from, their respective Boards of Directors on May 10, 2001 and May 11,
2001, respectively.

After receiving an opinion from Mizuho Securities on May 11, 2001, confirming the faimess
of the Allocation Ratio of one for the Company to one for ITOCHU from a financial point of
view to the Company, the Company executed the Plan of Corporate Split on the same date.

(Note 2)




(Note 1)

The following is a brief description of the analyses conducted by Mizuho Securities and the estimated
ranges of the share allocation ratio. Mizuho Securities believes that adopting a specific analytical
method exclusively or allocating specific weights to a certain analytical method would create an
incomplete view of the value of an enterprise, and therefore, in rendering its opinion as to the range of

share allocation ratio, it conducted the analysis based on the interactive and comprehensive judgment of
all of the methods it employed. Furthermore, Mizuho Securities based its evaluation of the Allocation
Ratio on a variety of financial and other information submitted from the Company and ITOCHU and the
results of numerous interviews with officers or employees of the Company and ITOCHU.

(@)

(®)

©

DISCOUNTED CASH FLOW ANALYSIS.  Mizuho Securities analyzed a
prospective share allocation ratio, for the purpose of which, it projected future
cash flows based on the financial forecasts and other information submitted by
the Company and ITOCHU, and adopted the discounted cash flow method
using discount rates derived from the analysis of the weighted average cost of
capital of comparable companies.

COMPARABLE COMPANY ANALYSIS.  Using publicly available

‘information regarding selected peer companies for each segment of the

Company’s and ITOCHU’s Businesses, Mizuho Securities analyzed the public
trading multiples of EBIT (earnings before interest and taxes) to enterprise value
(market capitalization plus net debt plus minority interest) of the peer companies
of the respective segments. Based on the respective enterprise values and
equity values for the respective segments, Mizuho Securities analyzed an
appropriate range of the allocation ratio.

REVALUED NET WORTH ANALYSIS.  Mizuho Securities analyzed an
appropriate range of the allocation ratio, based, among others, on the following
reports:

1. areport titled “Report Concerning Review of Assets and Liabilities to be
Transferred from Marubeni in connection with the Integration of Iron and
Steel Product Businesses” dated February 28, 2001, prepared by
Tohmatsu & Co.;

2. areport titled “Report Concerning Review and Aggregation of Assets and
Liabilities to Be Transferred from Marubeni in connection with the
Integration of Assets Iron and Steel Product Businesses ” dated March 9,
2001, prepared by Tohmatsu & Co.;

3. areport dated March 22, 2001 prepared by Century Showa Ota & Co.;
and

4.  areport titled “Report on Results of Review of the ITC Group” dated
March 23, 2001, prepared by Asahi & Co.




Estimated Range of Allocation Ratio
Analytical Methods
the Company ITOCHU
Discounted Cash Flow 1 0.73t0 0.84
Comparable Company 1 1.13101.38
Revalued Net Worth 1 0.93

A detailed description of processes and assumptions regarding Mizuho Securities’ analyses is described in
Mizuho Securities’ opinion dated May 11, 200_1, as attached hereto.

(Note 2)

The full text of the written opinion of Mizuho Securities dated May 11, 2001 is as attached below.




May 11, 2001

Board of Directors
Marubeni Corporation
4-2, Ohtemachi 1-chome, Chiyoda-ku, Tokyo

Ladies and Gentlemen:

We understand that Marubeni Corporation (“Marubeni”) and Itochu Corporation (“Itochu”) have,
after mutual negotiation and consultation, entered into a memorandum of understanding dated March 30,
2001 (the “Memorandum of Understanding”), under which a jointly-owned new company (“Newco™) to
be incorporated by the transfer and integration of certain part of their respective iron and steel product
businesses (respectively, the “Businesses”) pursuant to the “splits of corporations” provisions under the
Japanese Commercial Code (the “Transaction”), will allocate its shares to Marubeni and Itochu at the
ratio of one to one (1:1) (the “Allocation Ratio”). 'We further understand that Marubeni and Itochu have
agreed to prepare their respective plans of split that adapt the Allocation Ratio, which Marubeni’s Board
of Directors authorized on May 10, 2001. The terms and conditions of the Transaction are more fully set
forth in the draft plan of splits dated May 11, 2001 to be prepared by Marubeni (the “Plan”).

You have asked for our opinion as to whether the Allocation Ratio set out in the Plan is fair from a
financial point of view to Marubeni. We are not requested to express our opinion other than as to the
matters set forth above, and we express no opinion as to whether Marubeni should enter into the
Transaction pursuant to the Plan.

For purposes of the opinion set forth herein, we have reviewed the following documents and
information:

(i)  the Plan prepared by Marubeni and the draft plan of split dated May 11, 2001 prepared by ltochu
(the “Itochu Plan™);

(if)  the scope of assets and liabilities belonging to the Businesses as specified by Marubeni and Itochu,
and the respective amounts of net debt on a consolidated basis to be transferred to Newco from
Marubeni and Itochu, respectively;

(iii)  information and materials relating to the operational and financial conditions of the respective
Businesses prepared by Marubeni and Itochu;

(iv) information and materials relating to financial forecasts concerning the Businesses prepared by
Marubeni and Itochu (the “Financial Forecasts™);

(v)  results of hearings from Marubeni and Itochu relating to the operational and financial conditions
(including without limitation historical performance and future prospects) concerning the
respective Businesses of Marubeni and Itochu;

(vi) areport titled “Report Conceming Review of Policies for Preparation of Consolidated Balance
Sheets and Income Statements” dated March 22, 2001, prepared by Tohmatsu & Co. and
submitted by Itochu, and a report titled “Report on Results of Review of the ITC Group” dated
March 23, 2001, prepared by Asahi & Co. and submitted by Marubeni;




(vii) areport titled “Report Concerning Review of Assets and Liabilities to Be Transferred from
Marubeni in connection with the Integration of Iron and Steel Product Businesses” dated February
28, 2001, prepared by Tohmatsu & Co. and submitted by Itochu, a report titled “Report
Concerning Review and Aggregation of Assets and Liabilities to Be Transferred from Marubeni in
connection with the Integration of Iron and Steel Product Businesses” dated March 9, 2001, a
report dated March 22, 2001 prepared by Century Showa Ota & Co. and submitted by Itochu, and
a report titled “Report on Results of Review of the ITC Group” dated March 23, 2001, prepared by
Asahi & Co. and submitted by Marubeni;

(viii) information and materials relating to financial projections of Newco prepared by Marubeni and
Itochu;

(ix) the Memorandum of Understanding setting forth the preliminary agreement on the Allocation
Ratio; and

(x)  other information and materials as we deem necessary.

In connection with rendering our opinion, we have assumed and relied upon the following:

()  We have assumed and relied upon the accuracy and completeness of all the financial and other
information as mentioned above (the “Information”), and we have not conducted any independent
verification of the accuracy or completeness of the Information;

(i)  We have assumed that the Financial Forecasts concerning the respective Businesses have been
reasonably prepared by Marubeni and Itochu on bases reflecting the best currently available
estimates and judgments of Marubeni and Itochu regarding the future financial performance of the
respective Businesses;

(iil) 'We have not made any independent valuation or appraisal of the assets and liabilities contained in
the Information;

(iv)  'We express our opinion, assuming that (a) the Transaction will be implemented pursuant to the
terms and conditions set forth in the Plan and the Itochu Plan; (b) neither Marubeni nor Itochu has
executed a contract, entered into an agreement, or otherwise prepared any document that would
affect the Allocation Ratio other than the documents set forth herein; and (c) the scope of assets
and liabilities belonging to the Businesses and the amounts of net debt to be transferred to Newco
from Marubeni and Itochu are accurately stated in the Information; and

(v)  Our opinion is necessarily based on financial, economic, market, general economy and other
conditions as in effect on, and the information made available to us as of, the date hereof.

We have acted as financial advisor to Marubeni in connection with the Transaction and will receive a
fee for our services. In this regard, with Marubeni’s consent, we are acting as Itochu’s financial advisor
and receiving fees therefor in connection with the Transaction, including rendering an opinion to Itochu
with respect to the fairness of the Allocation Ratio as set forth in the Itochu Plan from a financial point of
view to ltochu. We have maintained business relationships including without limitation securities
transactions with Marubeni and Itochu, and some members of the Mizuho Financial Group, with Mizuho
Holdings Co., Ltd. at its helm, from time to time provide services, including without limitation banking
services, to, and hold equity interests in, Marubeni and Itochu.




It is understood that our opinion expressed herein is for the sole purpose of providing Marubeni with
the information necessary for the determination of the Allocation Ratio in the Transaction, and may not be
used for other purpose, or disclosed to a third party, without our prior written consent, and, if disclosed to
Marubeni’s shareholders with our consent, such opinion does not constitute a recommendation as to how
any of Marubeni’s shareholders should vote with respect to the Transaction.

Based upon and subject to the foregoing, we are of the opinion that as of the date hereof the
Allocation Ratio set forth in the Plan is fair from a financial point of view to Marubeni.

Very truly yours,

Mizuho Securities Co., 1.td.

By: /s/ Toru Nakagawa

Toru Nakagawa
Managing Executive Officer
Advisory Group No. 1




4. Contents of the documents required by the Commercial Code Article 374-2,
Paragraph 1, Item 3, stating that each company should be capable of fulfilling
its obligations and reasons therefor

After NewCo succeeds to the Steel Business in accordance with the Plan of Corporate Split
dated May 11, 2001, the Company considers that the Company and NewCo should be capable
of fulfilling their respective obligations for the following reasons. .

‘When preparing this document, the Company asked the audit firm of Century Showa Ota
& Co. to undertake certain formalities and obtained a written report from them.

(1) As to the Company

(DThe Company’s assets and liabilities stated on the balance sheet as of March 31, 2001 (the
“Latest Balance Sheet”) are respectively three trillion one hundred forty one billion two
hundred million Yen (¥3,141.2 billion) and two trillion seven hundred nineteen billion five
hundred million Yen (¥2,719.5 billion) (each amount set forth in this Section 4 refers to the
book value).
The assets and liabilities to which NewCo succeeds from the Company in the Split will be
respectively two hundred eleven billion Yen (¥211 billion) and one hundred eighty six billion
Yen (¥186 billion). Among them, the assets and liabilities included on the Latest Balance
Sheet are respectively two hundred eight billion Yen (¥208 billion) and one hundred eighty
three billion Yen (¥183 billion), and the assets and liabilities to be added to the balance sheet
as of September 30, 2001 are three billion Yen (¥3 billion) each.
Therefore, as the assets and liabilities of the Company based on the Latest Balance Sheet after
reflecting the reduction of assets and liabilities due to the Split would be two trillion nine
hundred fifty eight billion two hundred million Yen (¥2,958.2 billion) (including the twenty
five billion Yen (¥25 billion) investment in NewCo) and two trillion five hundred thirty six
billion five hundred million Yen (¥2,536.5 billion) respectively, the assets will be expected to
comfortably exceed the liabilities.

(@As to the profitability of the Company after the Split, there are currently no events foreseen
that will affect substantially the ability of the Company to perform its liabilities.

(DAs a result, the Company considers that it should be capable of fulfilling its obligations.

(2) AstoNewCo

(DThe assets and liabilities to which NewCo succeeds from the Company in the Split will be
respectively two hundred eleven billion Yen (¥211 billion) and one hundred eighty six billion
Yen (¥186 billion); and the assets and liabilities to which NewCo succeeds from ITOCHU in
the Split will be respectively one hundred forty eight billion one hundred million Yen (¥148.1
billion) and one hundred twenty three billion one hundred million Yen (¥123.1 billion).
Therefore, as the assets and liabilities of NewCo as of the Date of Split are expected to be
respectively three hundred fifty nine billion two hundred million Yen (¥359.2 billion) and
three hundred nine billion two hundred million Yen (¥309.2 billion), the assets will be
expected to comfortably exceed the liabilities.

(@As to the profitability of NewCo after the Split, there are currently no events foreseen that
will affect substantially the ability of NewCo to perform its liabilities.

®As a result, the Company considers that NewCo should be capable of fulfilling its
obligations.

End




5. Contents of the balance sheet and the profit and loss statement required by
the Commercial Code Article 374-2, Paragraph 1, Items 4 and 6
Please see Attachment I for the Balance Sheet and the Statement of Operations of the

Company for the 77th fiscal year.
Please see Attachment Il for the Balance Sheet and the Statement of Operations of ITOCHU

for the 77 the fiscal year.




ATTACHMENTS

I, Financial Statements of Marubeni Corporation for the 77th Fiscal Year

I, Financial Statements of |tochu Corporation for the 77th Fiscal Year

(11, VOTING FORM (SPECIMEN)




ATTACHMENT |

Financial Statements of Marubeni Corporation

for the 77th Fiscal Year




Non-consolidated Balance Sheet

March 31, 2001

Millions of yen Thousands of U.S.dallars
ASSETS (Note)
Current assets :
Cash and cash equivalents-ccceorre v, ¥ 171, 559 $ 1,383, 540
Notes receivable-trade «--------vrrrrerrererennn 122, 489 987,814
Accounts receivable-trade -+ r-rrerririiereennn 734,658 5,924,661
Marketable securities «recrrrrrrrrrreennn 20,873 168, 330
lﬂventories .................................... 84’934 684’95]
Real estates for sale «~-reovrrerererereeeaen.n 123,503 985, 991
Advance payments to suppliers ~---oreererreceoann 67,628 545, 387
Prepaid expenses ................................ ]2’393 99,943
Deferred inCUme taxes s A e s 4 m s e e ersee s e tnansune it ]8,600 ]50’000
Accounts receivable-other «~-r-cvcerererrrennn 22, 351 180, 250
Accrued income ................................. . 4],795 337,056
Short-term loans receivable-----vrveererorrnrnn. 98, 496 794, 322
Other current assets ~«-rrrrererrerernnen, 42,759 344,830
Allowance for doubtful accounts «----ervreveaen ( 15,200 ) ( 122,580 )
Total current assets ---ccecererecacananas EEEERRY 1, 546, 844 12,474, 548
Fixed assets :
Property and equipement
Buildings ........................................ 58,897 4747975
StrUCtUreS ...................................... 5’266 42,487
Machinery & equipment .......................... ]’]29 9’104
Vehic|es ........................................ 23] ]’862
Furniture & fixtures ............................ ],950 ]5,725
Land ............................................ ]49,770 ],207’822
Construction in progress «--c-rcecereecrcaaee. 19 153
Total property and equipment---r-cereeveerearens 217, 265 1,752,137
Intangible assets
Rights .......................................... ]’074 8766]
Computer softwarg:----«crrrreeriinii i, 11, 491 92,669
Total intangible assets ----rreccmerererenarennn 12, 566 101,338
Investments & others
Investment securities ccoorrorerrrriiii 398,510 3,213,790
Investment securities of subsidiaries-----------" 399, 251 3,219,766
Investment in capital ~-crrrrerrriiiiiiinin 25,138 202,725
Investment in capital of subsidiaries--=---+-+---- 29, 143 235,024
Long-term loans receivable -=----cceernennn 304,071 2,452,185
Doubtful accounts ----reererrermeniiiii 106, 156 856,096
Long—term prepaid expenses ««-rrrorer 7,947 64,088
Prepaid pension cost 89, 807 724,250
Deferred income taxes «--«--c-rrrreririmi, 52,186 420, 854
Other investments «-c-c-rrereriiiiiinn., 74,691 602, 346
Altowance for doubtful accounts =+ vrvvecvreanen ( 123,078) ( 992,564 )
Total investments & others «-r-covererrrennnen, 1,363, 825 10, 998, 588
Total fixed assets «-r-vrrvrrrrreccacanniene, 1,593,657 12, 852,072
Deferred charges :
Bond issuing COSt ................................ 643 5,]85
Bond discounts 125 1,008
Total deferred charges .......................... 768 6’]93

Total assets ...................................... ¥ 3’141,270 $ 25, 332’ 822




Millions of yen

Thousands of U.S.dollars

LIABILITIES (Note)
Current liabilities :
Notes and acceptances payable—trade ~------+vcrve: ¥ 209, 449 $ 1,689,104
Accounts payable-trade ---r---vrrreerrera 436,888 3,523,290
Short-term loans payable----rerrrerrrrennnnnn. 396, 237 3,195,459
CO"’ImerCia' paper ................................ 2]’000 ]69’354
Current portion of bonds ---cvvvererrveneinen.. 63,000 508, 064
Current portion of convertible debentures ------ 588 4,741
Income taxes payab]e ............................ 143 ],]53
Accrued expenses ................................ 27’984 225’ 677
Advance-payments received from customers -------- 39,175 315,927
Deferred income ................................ ],]06 a,g]g
DepOSitS reCEived ................................. 85’968 693,290
Other current liabilities »---orrrreeerrmennen 25,016 201, 741
Total current liabilities secerreerarecnenienn 1, 306, 557 10, 536, 750
Long-term liabilities :
Long-term loans payable - -+cerveervernannienn 929,311 7,494, 443
BOﬂdS ................... i e e et et r e 402,]00 3’242’74]
Convertible debentures---«-« ererrrrrmnennn. 78,765 635, 201
Other fong-term fiabififties -«-r-evrremrreerenenn. 2,856 23,032
Total long-term liabilities «~-+-vevveererenanen 1,413,032 11, 395, 419
Total ||ab|||t|es ................................ 2,719’590 2]'932’]77
SHAREHOLDERS' EQUITY
Common stock :
Common Stock .................................... ]94'039 1’564’ 830
Statutory reserves :
Additional paid-in capital ----«-rcrerrreenanenn 186, 707 1, 505, 701
Legal FESEIVE s ocecermme it eant i naensosoncasnns 18,843 ]5],959
Total statutory reserves r----c-crrenerininnone. 205, 550 1,657,661
Retained earnings :
Unappropriated retained earnings -«:r-r-rvveee- 21,450 172,983
(Net income for the current period) -« «-crerrrenerees 4,001 32,266
Unrealized gains on other securities :
Unrealized gains on other securities ---ecorvve--: 639 5,153
Total shareholders’ equity -reecccerecrmeeesnaan 421,680 3,400, 645
Total liabilities & shareholders’ equity =---:---ee0 X 3,141,270 $ 25,332,822




(Notes to balance sheet)

1. Due from subsidiaries

Current ¥ 217,512 million $ 1,754,129 thousand
Non-current ¥ 155,051 million $ 1,250,411 thousand

Due to subsidiaries
Current ¥ 148,477 million $ 1,197, 395 thousand
Nen-current ¥ — million $ — thousand
2. Common stock in treasury ¥ 0 million $ 0 thousand
3. Accumulated depreciation of property and equipment ¥ 40,233 million $ 324,459 thousand

4. In addition to property and equipment shown on the balance sheet, major assets used under lease contracts are
office equipment such as computers.

5. Major assets and liabilities denominated in foreign currencies.

Millions of yen Corresponding principal foreign
currency amounts in thousand

Accounts receivable-trade ¥ 89,696 $ 688,165
Short-term loans receivable ¥ 56,784 $ 461,103
Investment securities and Investment securities

of subsidiaries ¥ 423,830 $ 1,380,001
Investment in capital and Investment in capital

of subsidiaries ¥ 49,288 $ 192,788
Long-term loans receivable ¥ 139,419 $ 1,123,908
Accounts payable-trade ¥ 68,019 $ 527,197
Short-term loans payable ¥ 59,276 $ 477,183
Long-term loans payable ¥ 131,394 $ 1,049, 652

6. Assets pledged as collateral ¥ 111,188 million $ 896,677 thousand

7. Contingent liabilities

a. Guarantees ¥ 844,957 million $ 6,814,169 thousand
b. Commitment to guarantee ¥ 249,923 million $ 2,015,508 thousand
¢. Export bills discounted ¥ 15,083 million $ 121,475 thousand

8.Earnings per share ¥ 2.68 $ 0.02
9.Effect to net asset regulated under Article 290 Paragraph 1 item(4) of the Commercial Code

¥ 660 mitlion $ 5,322 thousand

(Note to income statement)

Operating and non-operating transactions with subsidiaries

Sales ¥ 1,113,693 million $ 8,981, 395 thousand
Purchases ¥ 3,096,441 million $ 24,971,298 thousand
Non-operating transasctions ¥ 23,235 million $ 187,379 thousand

Non—-consolidated Statement of Appropriation of Unappropriated Retained Earnings

Millions of yen Thousands of U.S.doliars
(Note)
Unappropriated retained earnings at March 31, 20071---«---- ¥ 21, 450 $ 172,983
Unappropriated retained earnings to be carried forward --- ¥ 21,450 $ 172,983

(Note)

The translation of Japanese yen amounts into U.S. dollar amounts is inciuded solely for the convenience of readers outside
Japan, and has been made at ¥124 to $1, the exchange rate prevailing at the balance sheet date.




(Notes to balance sheet)

1. Due from subsidiaries

Current ¥ 217,512 million $ 1,754,129 thousand
Non-current ¥ 155,051 miltion $ 1,250,411 thousand

Due to subsidiaries
Current ¥ 148,477 mitlion $ 1,197, 395 thousand
Non-current ¥ — million $ — thousand
2. Common stock in treasury ¥ Omillion $ 0 thousand
3. Accumulated depreciation of property and equipment ¥ 40,233 miltion $ 324,459 thousand

4. In addition to property and equipment shown on the balance sheet, major assets used under lease contracts are
office equipment such as computers.

5. Major assets and liabilities denominated in foreign currencies.

Millions of yen Corresponding principal foreign
currency amounts in thousand

Accounts receivable-trade ¥ 39,696 $ 638, 165
Short-term loans receivable ¥ 56,784 $ 461,103
Investment securities and Investment securities

of subsidiaries ¥ 423,830 $ 1, 380, 001
Investment in capital and Investment in capital

of subsidiaries ¥ 49,288 $ 192,788
Long-term loans receivable ¥ 139,419 $ 1,123,908
Accounts payable-trade ¥ 68,019 $ 527,197
Short-term loans payable ¥ 59,276 $ 477,183
Long-term loans payable ¥ 131,394 $ 1,049,652

6. Assets pledged as collateral ¥ 111,188 million $ 896,677 thousand

7. Contingent liabilities

a. Guarantees ¥ 844,957 million $ 6,814,169 thousand
b. Commitment to guarantee ¥ 249,923 million $ 2,015,508 thousand
c. Export bills discounted ¥ 15,063 miltion $ 121,475 thousand

8.Earnings per share ¥ 2.68 $ 0.02
9. Effect to net asset regulated under Article 290 Paragraph 1 (tem(4) of the Commercial Code

¥ 660 miition $ 5,322 thousand

(Note to income statement)

Operating and non-operating transactions with subsidiaries

Sales ¥ 1,113,693 million $ 8,981,395 thousand
Purchases ¥ 3,096,441 million $ 24,971,298 thousand
Non-operating transasctions ¥ 23,235 million $ 187,379 thousand

Non-consolidated Statement of Appropriation of Unappropriated Retained Earnings

Mitlions of yen Thousands of U.S.dollars
(Note)
Unappropriated retained earnings at March 31, 2001-------- ¥ 21, 450 $ 172,983
Unappropriated retained earnings to be carried forward --- ¥ 21, 450 $ 172,983

(Note)

The transtation of Japanese yen amounts into U.S. dollar amounts is included solely for the convenience of readers outside
Japan, and has been made at ¥124 to $1, the exchange rate prevailing at the balance sheet date.




Non-consolidated Statement of Operations and Unappropriated Retained Earnings

April 1,2000-March 31,2001

Millions of yen Thousands of U.S.dollars
(Note)
Operating income & expenses :
Sales .......................................... ¥ 8’]54,208 $ 65'759,74]
COSt Of sales ......................... e e s e 8,00],7]2 64’529’935
GrOSS profit .................................. ]52‘495 ]’229,798
Selling, general & administrative expenses ---- 131, 165 1,087,782
0perat|ng proflt ................................. 2],329 172,008
Non-operating income & expenses :
Non-operating income
|nterest lncome ................................ 35,206 283,919
D]Vidends ........................................ 35,256 284’322
Miscellaneous income--- - rrerrremmrcanen ens 19, 697 158, 846
90, 161 727,104
Non-operating expenses
Interest expense ................................ 44,316 357’387
Interest expense on commercial paper ---------" 108 870
Miscel laneous expenses +rxerrcrererrreneanron s 12,003 96, 798
56, 427 455, 056
Ordlnary TNCOME v  rrrrerrrtanrrenraccannsrasnennsns 55’ 062 444’ 048
Extraordinary items :
Extraordinary gains
Gain on sales of property and equipment---«------ 7,535 60,766
Gain on sales of investment securities ---------" 22,839 184, 185
30, 374 244, 951
Extraordinary losses
Loss on sales of property and equipment----++---- 317 2,556
Loss on sales of investment securities «--+------ 1,121 9,040
Revaluation loss of investment securities -+---- 16, 249 131,040
Liquidation loss of subsidiaries and affiliated companies 18, 449 148,782
Provision for doubtful accounts from subsidiaries
and affiliated companies - -« +cvvervremrmarieninn 1, 850 14,919
Provision for specified overseas accounts----:--- 22,970 185, 241
Bad debt loss on specified overseas accounts ---- 16, 490 132, 983
Cumulative effect of exchange loss for prlor perlods 8, 309 67,008
Special payments for early retirement ------ 2,127 17,153
87,885 708, 750
Loss before income taxes =:«-crrrcerciieniiinanaey 2,448 19,741
Provision (benefit) for income taxes
Deferred +vccreerve oottt s e (]0’700) (36,290)
Net |nc0me .......................................... 4’ 00] 32’ 266
Unappropriated retained earnings brought forward -- 17, 448 140,709

Unappropriated retained earnings at March 31, 2001 ¥ 21, 450 $ 172,983




(Significant Accounting Policies)

1. Method of valuation of inventories
Inventories are stated at the lower of cost or market. Cost is determined by the specific cost
method or the moving average cost method.

2. Method of vatuation of assets other than inventory

(1) Securities:

(M Trading securities: Trading securities are stated at fair value. Cost is determined by the
moving average cost method

® Held-to-maturity debt securities: Held-to-maturity debt securities are stated at amortized cost.
@ Investment securities of subsidiaries and affiliated companies: Investment securities of
subsidiaries and affiliated companies are stated at cost determined by the moving average cost
method.

@ Other securities:

Marketable securities: Marketable securities of other securities are stated at fair value primarily
based on market value at the balance sheet date. The unrealized gains and losses are reported
directly in shareholders’ equity and cost is determined by the moving average method

Non- marketable securities: Non- marketable securities of other securities are stated at cost
determined by the moving average cost method.

(2) Derivative instruments: Derivative instruments are stated at fair value.

(3) Money trusts: Money trusts are accounted for in the same manner as securities based on holding
purposes.

3. Depreciation of property and equipment is determined by the declining-balance method except for
buildings of Marubeni Tama Center, and Tokyo and Osaka head office, which are depreciated by the
straight-line method. In accordance with revisions of the Corporate Tax Law in 1998, buildings,
excluding leasehold improvements, acquired after March 31, 1998 are depreciated using the straight-
line method.

4. Depreciation of intangible assets is determined by the straight-line method. Computer software.
for internal use is depreciated by the straight-iine method over its useful life of five years.

5. Bond issuing cost is amortized equally over three years. Bond discounts are amortized equally
over the life of bonds.

6. Allowance for doubtful accounts on general loans and receivables is determined based on historical
bad debt loss ratio. Allowance for doubtful accounts on certain doubtful accounts is individually
determined based on a review of their collectibility.

7. Employees’ retirement benefits are recognized on an accrual basis, which is determined based on
the projected benefit obtigation and estimated plan assets at the balance sheet date. The transition
adjustment (¥89,084 million) is amortized over 15 years. Prior service cost and unrecognized
actuarial gain or loss will be amortized over 14.9 years, not exceeding the average remaining period
of employment. Prepaid pension cost is net of employees' retirement benefits and it is shown in
investments and others section on the balance sheet.

8. Finance leases which do not transfer ownership to lessees are accounted for in the same manner as
operating leases.

9. Accounting for hedges

(1) Accounting for hedges: Deferred method is generally applied while the fair value hedge
accounting is applied for other securities. The special treatment for interest rate swap agreements
is applied when conditions are met. When foreign exchange contracts are made to hedge foreign
currency denominated receivables and payables, such receivables and payables are recorded at the
contract rates.

(2) Hedging instrument and hedged item: Foreign exchange contracts, interest rate swap agreements
and commodity future contracts are, separately or collectively, utilized to hedge market risks such
as foreign currency exchange rates, interest rates and market prices.

(3) Hedge policy: According to risk management policy established by each business unit, hedging
activities on foreign currency, interest and commodity price risks are executed

(4) Method of assessment of hedge effectiveness: The hedge effectiveness is assessed based primarily
on the ratio analysis at the inception of the hedge and on an ongoing basis.

10. Consumption tax is accounted for by tax-exclusive method
11. Interest expenses incurred during the ordinary developing period of large sized real estate

development business (business with developing period over 2 years and cost exceeding ¥5,000 million)
is capitalized as a part of developing cost of real estate.




(Additional Information)

1. Accounting for Employees’ retirement benefits:

Marubeni Corporation (" the Company”) has adopted a new accounting standard for employees’
retirement benefits ("Opinion Concerning Establishment of Accounting Standard for Retirement
Benefits” issued by the Business Accounting Deliberation Council on June 16, 1998) for the year ended
March 31, 2001. As a result of this change, ordinary income decreased by ¥663 million and loss
before income tax increased by the same amount. Allowance for employees’ retirement benefits
previously recognized and payable for prior service costs for pension plan are included in Employees’
retirement benefits. Prepaid pension cost in investments and others section on the balance sheet
represents prepaid pension cost less Employees’ retirement benefits of ¥5,192 million.

2. Accounting for financial instruments:

The Company has adopted a new accounting standard for financial instruments ("Opinion Concerning
Establishment of Accounting Standard for Financial Instruments” issued by the Business Accounting
Deliberation Council on January 22, 1999) for the year ended March 31, 2001 and changed accounting
for securities, derivative instruments and money trusts. As a result of these changes, ordinary
income decreased by ¥6,981 mitlion and loss before income tax decreased by ¥5,116 million

Based on the holding purposes, trading securities, and debt securities classified as held-to-maturity
and other securities due within one year are included in current assets, and the rest of the
securities are included in fixed assets. As a result of this change, marketable securities in
current assets decreased by ¥180, 147 million and investment securities increased by ¥180, 147 million.

3. Accounting for foreign currency transactions:

The Company has adopted the revised accounting standard for foreign currency transactions
("Accounting Standards for Foreign Currency Transactions” issued by the Business Accounting
Deliberation Council on October 22, 1999) for the year ended March 31, 2001. As a result of this
change, ordinary income increased by ¥10,372 million and loss before income taxes decreased by ¥2,063
million.
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ﬂon-consal idated Balance Sheet
March 31, 2001

Millions of yen Thousands of U.S.dollars
ASSETS (Note)
Current assets :
Cash and cash equivalents:--- - -crevrrenenennen ¥ 362,455 $ 2,923,024
Notes receivable—trade ----«-covererrrrereennen 114, 322 921, 951
Accounts receivable-trade «-:-cereriiiriienen 605,512 4,883,161
Marketable securities --coceverererarernannn ' 676 5,451
|nV€nt0TieS .................................... ]05’2‘” 848’475
Real estates for sale -« vevevrreranarnnen 59,439 479, 346
Advances to suppliers ceorecererriiiiiiein 21,646 174, 564
Prepaid expenses ................................ 6,538 52’725
Deferred income taxes -«:-+evevreriinn i, 20, 969 169, 104
ACCTUGd inCOﬂIe .................................. ]6’494 ]33,0]6
DEPOSitg v rr e 5,977 48, 201
Short-term loans receivables -« ceoceeerrernnn 105, 877 853, 846
‘Other current assets «-r-«erierrerarieiiai 63,829 514,750
Allowance for doubtful receivahles -------+ -+ -- ( 21,233 ) ( 171,233 )
Total current assets =«ereerreerrrcnniinee., 1,467,717 11, 836, 427
Fixed assets :
Property and equipment
BUi |d|ngS ........................... SRR 5 4,402 438’725
Structures ...................................... 3,822 30’822
Machinery & equipment =+ --ersecremerenenenenns 830 6,693
Vehicles ........................................ 420 3,387
Furniture & fixtures «r-rvrrrrrermvneenn. 1,568 12,645
Land ............................................ ]03,334 833,338
Construction in progress r----ccrereronecrecnea 698 5,629
Total property and equipment -:--r-revereerreenn. 165, 077 1,331, 266
Intangible assets
Trademark ...................................... 7,6‘]] 61,379
Other intangible assets «--oveveerenereens 12, 480 100, 645
Total intangible assets +-ecrevvcrrerene 20,091 162, 024
Investments & others
Investment securities < --creereraiiiiinn 373,159 3,009, 346
Investment securities of subsidiaries----+«+----- 292,573 2,359, 459
investment in capital -=+-r-rvreerrrrrarnn 27,402 220,983
Investment in capital of subsidiaries----«------" 16, 968 136,838
Long-term loans receivable«r -+ r-vrerrerenean.n 273,992 2,209,612
Doubtfu| aCCUUntS .............................. 339,458 2,737,564
Long—term prepaid eXPENSES -« -rc-rrorrrerarieen 4,454 35,919
Deferred income taxes ----c-reeeerermmennn ey 87,718 707, 403
Other investments .............................. 63,258 5]0,]45
Allowance for doubtful accounts «««evvrorreeeeeees ( 349,218) ( 2,816,274)
Total investments & others «-+-vevveeveennnn. 1,129,768 9,111,032
Total fixed assets sreocrrrreercnrnmiiaannen. 1,314,937 10, 604, 330

Total assets ...................................... ¥ 2’ 782, 655 $ 22,440, 766




Millions of yen Thousands of U.S.daollars
LIABILITIES (Note)

Current liabilities :

Notes and acceptances payable-trade ---cvovvevvrv-: ¥ 166,043 $ 1,339,096
Accounts payable-trade ---c-rrrecerierriies 420,029 3,387,330
Short-term loans payable ----crrvrrrrreennnnn. 307, 860 2,482,741
Current installment of bonds: -« voerevervnnnnnes 250,000 2,016,129
income taxes payable ............................ 32 258
Accrued expenses ................................ 58,204 ) 459,387
Advances received from customers «--r-crreeeeees 45,732 368, 806
DepOSitS receiVEd ................................ 46,578 375’629
Deferred income 4’365 35,20]
Other current liabilities «-eeovevrrrremrernenns 19, 117 154, 169
Total current liabilities ceorerrrrrerereeernnee. 1,317,968 10,628,774

Long-term liabilities :

Long-term loans payable +«---crrreeenreereneen, 844,016 6,806, 580
Bonds .......................................... 33]’000 . 2’6697354
Employees’ retirement benefits »cccvvvvrenerenen. 15 120
Other long-term liabilities ~-revrvrrerreenenen. 25,146 202,790
Total long-term liabilities +-sevrrrmcerrecenes 1,200,177 9,678, 846
Tota| ||ab|||t|es ................................ 2’5]8,146 20,307,529

SHAREHOLDERS' EQUITY

Common stock :

Common StOCK =« rreeem ittt 174' 749 ]’409’ 266

Statutory reserves :

Capltal surp'us .................................. 56’ 966 . 459’ 403

Retained earnings :

Unappropriated retained earnings «-+re--c-vveeres 25, 488 : 205, 548
(Net income for the current period) «««-+----- 25,488 205, 548

Unrealized gains on other securities :

Unrealized gains on other securities ----veceve-en 7,304 58,903

Total shareholders’ equity «:e-r--vereeecninnnnns 264, 508 2,133,129

Total liabilities & shareholders’ equity =+:+ecrerere ¥ 2,782,655 $ 22,440,766




[Significant Accounting Policies]

1. Method of vaiuation of securities
Investment securities of subsidiaries and associated companies are stated at cost determined by the moving

average cost method. For other securities, marketable securities are stated at fair value primarily based
on market value at the balance sheet date. The unrealized gains and losses are reported directly in
shareholders’ equity and cost is determined by the moving average cost method. Non- marketable securities
are stated at cost determined by the moving average cost method. -

2. Method of valuation of inventories
inventories are stated at cost determined by the specific identification method except for certain
inventories which are determined by the average cost method

3. Method of depreciation of fixed assets
Depreciation is determined by the straight-line method. Computer software for internal use is depreciated
by the straight-line method over its useful life of five years.

4. Accounting policies for major allowances
Allowance for doubtful receivables on general loans and receivables is determined based on historical bad
debt loss ratio. Allowance for doubtful receivables on certain doubtful accounts is individually determined

based on a review of their collectibility. ) )
Employees” retirement benefits are recognized on an accrual basis, which is determined based on the

projected benefit obligation and estimated plan assets at the balance sheet date. The transition adjustment
(¥45,884 million) is fully expensed because of contribution of securities (¥45,845 miilion) to pension
trust.

5. Finance leases which do not transfer ownership to lessees are accounted for in the same manner as
operating leases.

6. Accounting for hedges

Deferred method and the fair value hedge accounting are applied. When foreign currency exchange contracts
and currency swap agreements are made to hedge foreign currency denominated receivables and payables, such
receivables and payables are recorded at rates under foreign currency exchange contracts and currency swap
agreements. The special treatment for interest rate swap agreements is applied when conditions are met.
Foreign exchange contracts, currency swap agreements, interest rate swap agreements, loan payable
denominated in foreign currency, commodity future contracts and commodity forward contracts are utilized to
hedge assets and liabilities exposed to fair value or cash flows risks. According to internal policy
hedging activities on market risk and cash flow risk are executed. The hedge effectiveness is assessed
individually and hedge accounting is applied to those transactions which are identified as effective.

7. lInterest expenses incurred during the ordinary developing period of large sized real estate develaopment
business is capitalized as a part of developing cost of real estate.

8. Consumption tax is accounted for by tax-exclusive method.
[Additional information]

1. Accounting for accrued retirement and severance benefits:

ITOCHU Corporation (" the Company”) has adopted a new accounting standard for emplioyees retirement
benefits ( “Opinion Concerning Establishment of Accounting Standard for Retirement Benefits” issued by the
Business Accounting Deliberation Council on June 16, 1998) for the year ended March 31, 2001. As a result
of this change, pension cost increased by ¥34,516 million and income before income taxes decreased by
¥34,516 million. Securities held by the Company were contributed to create a fund trust, and this resulted
in an extra-ordinary gain on contribution in pension trust of ¥45,815 miillion.

2. Accounting for financial instruments:

The Company has adopted a new accounting standard for financial instruments { “Opinion Concerning
Establishment of Accounting Standard for Financial Instruments” issued by the Business Accounting
Deliberation Council on January 22, 1999) for the year ended March 31, 2001. As a result of this change,
ordinary income and income before income taxes increased by ¥1,796 million and income before tax decreased
by ¥4,714 million.

Based on the holding purposes, other securities due within one year are included in current assets, and the
rest of the securities are included in fixed assets. As a result of this change, marketable securities in
current assets decreased by ¥155,696 million and investment securities are increased by ¥155,696 million.

3. Accounting for foreign currency transaction:

The Company has adopted the revised accounting standard for foreign currency transaction ( “Accounting
Standards for Foreign Currency Transactions” issued by the Business Accounting Deliberation Council on
October 22, 1999) for the year ended March 31, 2001. As a result of this change, ordinary income and income
before income taxes increased by ¥3,033 million.




[Notes to balance sheet]

1. Due from subsidiaries

Current ¥ 161,202 million $ 1,300,016 thousand
Non-current ¥ 231,409 million $ 1,866,201 thousand

Due to subsidiaries
Current ¥ 78,713 million $ 634,782 thousand
Non-current ¥ 2,537 million $ 20, 459 thousand
2. Treasury stock included in other current assets ¥ T miltion $ 8 thousand
3. Accumulated depreciation of property and equipment ¥ 52,449 million $ 422,975 thousand

4, In addition to property and equipment shown on the balance sheet, major assets used under lease contracts are
computers.

5. Major assets and liabilities denominated in foreign currencies.

Millions of yen Corresponding principal foreign
currency amounts in thousand

Accounts receivable-trade ¥ 86,687 $ 664, 835
Investment securities and Investment securities

of subsidiaries ¥ 292,107 3 1,322,073
Long-term loans receivable ¥ 108,761 3 875, 381
Notes and acceptances payable-trade ¥ 54, 350 $ 426, 989
Accounts payable-trade ¥ 80, 588 $ 594,898
Short-term loans payable ¥ 27,354 $ 218,136
Long-term loans payable ¥ 122,303 $ 958, 442

6. Assets pledged as collateral ¥ 228,300 million $ 1,841,129 thousand

7. Current portion of deferred gain from hedging activities of ¥1,426 million and deferred loss from hedging activities of
¥603 million are balanced out and the remainder of ¥822 million is included in other current liabilities.
Non-current deferred gain of ¥4,162 million and deferred loss of ¥10,438 million are also balanced out and the remainder of
¥6,275 miftion is included in other investments.

8. Contingent liabilities

a. Guarantees ¥ 741,975 million $ 5,983,669 thousand
b. Export bills discounted ¥ 35,787 million $ 288,604 thousand
c. Bills endorsed ¥ 1,145 million $ 9,233 thousand

Guarantees include acts similar to guarantees.

9.The amount excluded in determination of retained earnings available for dividends in accordance with Article 290
Paragraph 1 ltem(4) of the Commercial Code
Increase in net assets resulted from revaluation of assets 8,346 miliion $ 67,306 thousand
to fair value

10.Earnings per share ¥ 17.88 $ 0.14



[Notes to balance sheet]

1. Due from subsidiaries
Current
Nor-current

Due to subsidiaries

161,202 mitlion
231,409 million

1,300,016 thousand
1,866,201 thousand

X KK K%
> €« 9 3

Current 78,713 million 634,782 thousand
Non-current 2,537 million 20, 459 thousand
2. Treasury stock included in other current assets T million 8 thousand
3. Accumulated depreciation of property and equipment ¥ 52,449 million $ 422,975 thousand

4. In addition to property and equipment shown on the balance sheet, major assets used under lease contracts are
computers.

5. Major assets and liabilities denominated in foreign currencies.

Millions of ven Corresponding principal foreign

currency amounts in thousand

Accounts receivable-trade ¥ 86,687 $ 664,835
Investment securities and Investment securities

of subsidiaries ¥ 292,107 $ 1,322,073
Long-term loans receivable ¥ 108,761 $ 875, 381
Notes and acceptances payable-trade ¥ 54, 350 $ 426,989
Accounts payable-trade ¥ 80,588 $ 594,898
Short-term loans payable ¥ 27,354 $ 218,136
Long-term loans payable ¥ 122,303 $ 958, 442

6. Assets pledged as collateral ¥ 228,300 million $ 1,841,129 thousand

7. Current portion of deferred gain from hedging activities of ¥1,426 million and deferred loss from hedging activities of
¥603 mitlion are balanced out and the remainder of ¥822 million is included in other current liabilities.
Non-current deferred gain of ¥4,162 miflion and deferred loss of ¥10,438 million are also balanced out and the remainder of
¥6,275 mi)lion is included in other investments.

8. Contingent liabilities

a. Guarantees ¥ 741,975 mil lion $ 5,983,669 thousand
b. Export bills discounted ¥ 35,787 million $ 288,604 thousand
¢. Bills endorsed ¥ 1,145 million $ 9,233 thousand

Guarantees include acts similar to guarantees.

9.The amount excluded in determination of retained earnings available for dividends in accordance with Article 290
Paragraph 1 |tem(4) of the Commercial Code
increase in net assets resulted from revaluation of assets 2 8,346 million . $ 67,306 thousand
to fair value

10.Earnings per share ¥ 17.88 $ 0.14




ﬁon-cansalidated Statement of Operations and Unappropriated Retained Earnings

April 1,2000-March 31,2001

Millions of yen Thousands of U.S.dollars
(Note)
Operating income & expenses :
SAJES “rr e e e ¥ 9,856, 954 $ 79,491,645
COSt Of sales .................................. 9,702’566 78,246,500
GrDSS Droflt .................................. ]54'397 ],245,]37
Selling, general & administrative expenses ---- 143,083 1,153,895
Trading income ................................. 1}’3]4 9"241
Non-operating income & expenses :
Non-operating income
Interest income ................................ 29’54] 238’233
DiVidendS ...................................... 48’49] 39]’056
Miscellaneous income ---+---recrrremrernnanns 18,125 146,169
96, 158 775, 467
Non-operating expenses :
|nterest expense .............................. 45’023 363,088
Miscellaneous expenses - -resseeerer oo 31,694 255, 596
76,718 618,693
Ordinary income 30,753 248, 008
Extraordinary items :
Extraordinary gains
Profit on sales of property and equipment«----+---- 968 7,806
Profit on sales of investment securities -+«------- 114, 906 . 926,661
Profit on contribution in pension trust ~-:--c--:- 45,815 369, 475
161,690 1,303, 951
Extraordinary losses
Loss on sales of property and equipment--«--c-c---- 300 2,419
Loss on sales of investment securities -+---vvvvvnn 8,249 66,524
Revaluation loss of investment securities---------- 19,514 157,370
Loss on sales of investment real estate--:--v--v--- 31 250
Revaluation loss of golf membership r«-vvvvereeven 6,510 52,500
Liquidation loss of subsidiaries and affiliated companies 39, 388 317,645
Provision for specified overseas accounts-:------ 15,031 12 217
Amortization of transition adjustment of accounting .
for employees’ retirement benefit-:-:-crrrrereiiiiinn 45, 884 370,032
134,911 1,087,991
Income before income taxes =---rre-er-erecearenaan, 57,532 463, 967
Income taxes
DEFfErred rrrrrrerreas oo et e e s s e 28,090 226,532
Net income .......................................... 25, 488 205’ 548
Unappropriated retained earnings brought forward -- - -
Unappropriated retained earnings at March 31, 2001 ¥ 25,488 $ 205, 548

[Note to income statement]
Operating and non-operating transactions with subsidiaries

Sales ¥ 980,784 mitiion $ 7,909,548 thousand
Purchases ¥ 1,235,598 million $ 9,964, 500 thousand
Non-operating transactions ¥ 18,995 million $ 153, 185 thousand

(Note)

The translation of Japanese yen amounts into U.S. dollar amounts is included solely for the convenience
of readers outside Japan, and has been made at ¥124 to $1, the exchange rate prevailing at the balance
sheet date.
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Please note that this translation does not fully reflect the contents of the Notice of the 78th Ordinary General
Meeting of Shareholders but is a translated summary thereof for explanatory purposes only.

June 5, 2002
To our shareholders

Notice of the 78th Ordinary General Meeting of Shareholders

Notice is hereby given that the 78th Ordinary General Meeting of Shareholders will be held as set forth below,
and your attendance at the meeting is cordially requested.

If you are unable to attend the meeting, you may exercise your voting rights by mail. Please review the
INFORMATION ON THE RIGHT TO VOTE attached hereto, and send us the enclosed voting form
indicating your approval or disapproval with your seal by return mail to reach us by June 25, 2002.

(1) Date and Time: 10:00 A.M., Wednesday, June 26, 2002
(2) Place: Marubeni Corporation

5-7, Hommachi 2-chome, Chuo-ku, Osaka
(3) Agenda for the Meeting:

Matters to Report: Business Report, Balance Sheet and Statement of Operations for the 78th
Fiscal Year (from April 1, 2001 to March 31, 2002)
Matters for Resolution: 1. To approve the proposed appropriation of the loss for the 78th fiscal
: year

2. To amend certain parts of the Articles of Incorporation
(The proposed contents of this Resolution are summarized in the
INFORMATION ON THE RIGHT TO VOTE)
3 To elect 1 Corporate Auditor due to the resignation of 1 incumbent
Corporate Auditor ,
4. To amend the total remuneration to the Directors
5. To grant retirement remuneration to the retired Directors and the
retiring Corporate Auditor

if you attend the meeting, please bring the enclosed voting form and submit it to the receptionist.
Very truly yours,

Marubeni Corporation

5-7,Hommachi 2-cheme, Chuo-ku, Osaka
Tohru Tsuji

Representative Director

President and CEO, Member of the Board




INFORMATION ON THE RIGHT TO VOTE

1.The total number of voting rights held by all the shareholders
1,486,527

2.Agenda and Related Matters
1. To approve the proposed appropriation of the loss for the 78th fiscal year
As shown in the attached Financial Statements of the Company for the 78th fiscal year (Attachment 1),
the unappropriated loss for the fiscal year totaled approximately Japanese Yen 148 billion. We propose
to appropriate the unappropriated loss to the entire amount of the earned surplus and a part of the
capital surplus, thereby eliminating the unappropriated loss for the 78th fiscal year. We regret to propose
that no dividend is to be paid.

2. To amend certain parts of the Articles of incorporation

We propose to amend part of the Articles of Incorporation as set forth below.

With respect to Article 2, it is proposed 1o insert "Trading of Greenhouse Gas Emission Permit" as one of
the purposes of the Corporation in preparation for the business development hereafter.

Articles 8, 8, 9, 15 and 18 are proposed to be amended following the enactment of the "Law to amend a
part of the Commercial Code, etc."(Law No. 79 of 2001} effective as of October 10, 2001 under which
certain amendments were made such as abolishment of par share and transition to the new share unit
system (Tangen Kabu Seido) from the former share unit system (Tani Kabu Seido).

Article 10 and its supplementary provisions are proposed to be deleted foliowing the abolishment of "Law
for exceptions to the Commercial Code concerning the share retirement procedures” (Law No. 55 of
1997) as of October 1, 2001.

Articles 7, 14, 24 and 25 are proposed to be reworded to comply with the provisions of "Law to amend a
part of the Commercial Code, etc."(Law No. 128 of 2001) which became effective as of April 1, 2002,

And, following the deletion of Article 10, the sebsequent Articles of present Articles of incorporation will

be renumbered accordingly.

A comparison of the present and the proposed amended texts is as follows:

(The changes are indicated by underlining)




Present Articles of Incorporation

Proposed Amendment

Chapter . General Provisions

Article 2. Purposes
The purposes of the Corporation shall be to engage
"in the following businesses:

1.-26. {omitted)

(newly added)

27.-28. (omitted)

-Chapterll. Shares

Article 6. Par value of each share and number of
shares comprising one unit (Tani)

1. The par value of each share of the Corn
shall be Fifty Yen (¥50).

2. The number of shares comprising one unit_of
the Corporation shall be One Thousand (1,0C0).

ration

newly add

Article 7. Record Date

1. Shareholders who may exercise rights at
Ordinary General Meetings of Shareholders with
respect to any fiscal period shall be shareholders
and the beneficial owners of the shares
"Jisshitsu Kabunushi® (hereinafter collectively
referred to as the "Shareholders’) who are
registered in the latest Register of Shareholders
and Register of Beneficial Owners of Shares
"Jisshitsu  Kabunushi  Meibo"  (hereinafter
collectively referred to as the "Register of
Shareholders, efc.") as of the last day of each
such fiscal period.

2. In addition to the foregoing, in case of necessity,
the Corporation may, upon giving prior public
notice, temporarily fix a Record Date.

Chapter L. General Provisions

Article 2. Purposes
The purposes of the Corporation shall be to engage
in the following businesses:

1.-28. (same as present)

27. Trading of Greenhouse Gas Emission Permit

28.-29. (Present item numbers 27. and 28. shall be
renumbered as item numbers 28. and 29.,
respectively.)

Chapterll. Shares

Article 6. Number of shares comprising one Tangen
Unit and non-issuance of share certificate
representing _ Fractional  Tangen  Unit
Shares.

(deleted)

1. The number of shares comprising one_Tangen

Unit (hereinafter referred to as "Tangen Unit") of
the Corporation shall be 1000,

2. __The Company shalt not issue a share _ceificate
representing the _number of shares below one
Tangen_ Unit _(hereinafter referred to a
"Fractional Tangen Unit Shares"} except as may
otherwise be provided by the Rules for Handling
Shares.

Article 7. Record Date

1. Shareholders who may exercise rights at
Ordinary General Meetings of Shareholders with
respect to any fiscal period shall be shareholders
and the beneficial owners of the shares "Jisshitsu
Kabunushi" (hereinafter collectively referred to as
the "Shareholders”) who are registered or
recorded in the latest Register of Shareholders
and Register of Beneficial Owners of Shares
"Jisshitsu  Kabunushi  Meibo"  (hereinafter
collectively referred to as the "Register of
Shareholders, etc.”) as of the last day of each
such fiscal period.

2. {same as present)




Present Articles of Incorporation

Proposed Amendment

Article 8. Transfer Agent

1. The Corporation shall have a transfer agent with
respect to its shares.

2. The transfer Agent and its place of business shall
be designated by a resolution of the Board of
Directors and public notice thereof shall be given,

3. The Register of Shareholders, etc. of the
Corporation shall be kept at the Transfer Agent's
place of business and the Transfer Agent shall be
responsible for the registration of all changes in
ownership of shares, the purchase of fractional
units of shares and any other matters pertaining
to the shares of the Corporation, and the
Corporation shall not handle any of these matters
itself.

Article 9. Rules for handling shares
The denominations of shares certificates,
registration of changes in ownership of shares,
purchase of fractional units of shares and other
matters relating to the shares shall be governed
by the Rules for Handling Shares to be
established by the Board of Directors.

Atticle 10. Purchase and cancellation of issued
shares

1. The Corporation may, by resolution of the Board
of Directors, acquire its shares o cancel the
same with its earned surplus, to the extent of 140
million shares.

2. The Corporation may, by resolution of the Board
of Director ire its shar
however, that the total number of the acquired
shares and the total amount of payment therefor
hall limi 4 illi 0
billion_yen, respectively.

Article 8. Transfer Agent
1. (same as present)

2. (same as present)

3. The Register of Shareholders, efc. of the
Corporation shall be kept at the Transfer Agent's
place of business and the Transfer Agent shall be
responsible for the registration of ali changes in
ownership of share, the purchase of Fractional
Tangen Unit Shares and any other matters
pertaining to the shares of the Corporation, and
the Corporation shall not handle any of these
matters itself.

Article 9. Rules for handling shares
The denominations of shares certificates,
registration -of changes in ownership of shares,
purchase of Eractional Tangen Unit Shares and
other matters relating to the shares shall be
governed by the Rules for Handling Shares to be
established by the Board of Directors,

(deleted)




Present Articles of Incorporation Proposed Amendment
Chapter lll General Meeting of Shareholders Chapter Il General Meeting of Shareholders
Articles 11.-13.  (omitted) Articles 10. - 12.

Article 14, Exercise of voting rights by proxy
A shareholder may exercise his voting rights by
proxy, provided that the proxy holder is a
shareholder of the Corporation having voting rights
and submits a power of attorney to the Corporation
at each General Meeting of Shareholders.

Chapter IV Directors and Board of Directors

Article 15. Election of Directors

1. Directors shall be elected at a General Meeting
of Shareholders.

2. All resolutions for the election of Directors shall
be adopled by a majority vote of the
shareholders present or represented who have
in the aggregate nct less than one-third of the

shares with voting rights out of the total number

of issued and outstanding shares.
3. Election of Directors shall not be conducted by

cumulative voting.

Articles 16.-18.  (omitted)

Chapter V  Corporate "Auditors and Board of
Corporate Auditors

Article 19. Election of Corporate Auditors

1. Corporate Auditors shall be elected at a General
Meeting of Shareholders.

2. Al resolutions for the election of Corporate
Auditors shall be adopted by a majority vote of
the shareholders present or represented who
have in the aggregate not less than one-third of
he shares with voting rights out of the fotal

number of jssued and outstanding shares.

(Present Articles 11. to 13. shall be renumbered as
Articles 10. to 12, respectively.)

Article 13, Exercise of voting rights by proxy
A shareholder may exercise his voting rights by
proxy, provided that the proxy holder is a
shareholder of the Corporation having voting rights
and that the shareholder or the proxy holder
submits a power of attorney to the Corporation at
each General Meeting of Shareholders.

Chapter IV  Directors and Board of Directors

Article 14. Election of Directors
1. (Same as present)

2. All resolutions for the election of Directors shall
be adopted by a majority vote of the
shareholders present or represented who have
in the aggregate not less than one-third of the

total voting rights held by all the shareholders.

3. (Same as present)

Articles 15. - 17.

(Present Articles 16. to 18. shall be renumbered as
Articles 15. to 17., respectively.)

Chapter V Corporate Auditors and Board of
Corporate Auditors

Article 18. Election of Corporate Auditors
1. (Same as present)

2. Al resolutions for the election of Corporate
Auditors shall be adopted by a majority vote of
the shareholders present or represented who
have in the aggregate not less than one-third of
the total voting rights held by all the
shareholders.




Present Articles of Incorporation

Proposed Amendment

Articles 20. - 22 (omitted)

Chapter VI Accounts

Article 23. (omitted)

Article 24. Dividends
Dividends from profits of the Corporation, when
declared with respect to any fiscal period, shall be
paid to the shareholders or pledgees registered in
the latest Register of Shareholders, etc. as of the
last day of the applicable fiscal period.

Article 25. Interim Dividends
The Corporation may, pursuant to a resolution of
the Board of Directors, distribute interim dividends
to the shareholders or pledgees registered in the
latest Register of Shareholders, etc. as of
September 30 of each year.

Articles 26.and 27.  (omitted)

Validity of Article 10.2
Article 10.2 shall become invalid with effect from
March 31, 2002. However., if the Board of Directors
resolv acquir [ jon's shares by the
above date. Article 10.2 shali survive the aforesaid
invalidity date in connection. with the acquisition of
shares pursuant to such resolution.

Articles 19. - 21.

(Present Articles 20. to 22. shall be renumbered as
Articles 19. to 21., respectively.)

Chapter VI Accounts
Article 22.

(Present Article 23. shall be renumbered as Article
22) '

Article 23. Dividends
Dividends from profits of the Corporation, when
declared with respect to any fiscal period, shall be
paid to the shareholders or pledgees registered or
recorded in the latest Register of Shareholders, etc.
as of the last day of the applicable fiscal period.

Article 24. Interim Dividends
The Corporation may, pursuant to a resolution of
the Board of Directors, distribute interim dividends
to the shareholders or pledgees registered or
recorded in the latest Register of Shareholders, etc.
as of September 30 of each year.

Articles 25. and 26.

{Present Articles 26. and 27. are renumbered as
Articles 25. and 26., respectively.)

{deleted)

Note:  All other provisions of the Articles of Incorporation remain unchanged.




3. To elect 1 Corporate Auditor due to the resignation of 1 incumbent Corporate Auditor
The Board of Directors proposes the election of one Corporate Auditor as a substitution for Mr. Takao
Mizuno who will be retiring at the close of this meeting. The Board of Directors has obtained the consent

of the Board of Corporate Auditors to this Resolution. The candidate for Corporate Auditor is as follows:

Name Career Overview Current Shareholdings in the
(Date of Birth) Company

Inoshin Kitamura Apr. 1962: Joined the Company 31,416

(Jan. 1, 1940) Jun. 1985: Director shares

Apr. 1999: Corporate Vice President, Director

Apr. 2001: Senior Vice President, Director;
Executive Corporate Officer, Risk
Management Div., Audit Dept.
and General Affairs Dept.;
Vice Chairman of Investment and
Credit Committee;
Chairman of Committee on
Global Environmental
Preservation

Apr. 2002: Corporate Advisor (full-time)
(Present Position)

Notes: The above candidate has no conflict of interest with the Company.

4. To amend the total remuneration to the Directors
Due to the decrease in the number of Directors, the total remuneration to Directors has been approved to
be "within ¥60,000,000 per month", by the Ordinary General Meetings of Shareholders held on June 27,
2001. The Board of Directors proposes that, as the number of Directors further decreases to 9, the total
remuneration to Directors shall be amended to be "within ¥25,000,000 per month™. As before, the
remuneration to Directors described above shall not include any salary paid or to be paid for services as

employees to Directors who are concurrently serving as employees.

5. To grant retirement remuneration to the retired Directors and the retiring Corporate Auditor

The Board of Directors proposes that retirement remuneraticn shall be granted to the retired Directors,
Messrs. Seinosuke Okazaki and Kazuhiko Nishizawa who retired on September 30, 2001, Mr. lwao
Toriumi who retired on December 31, 2001, and Messrs. Inoshin Kitamura, Hirohiko Kubo, Takeyoshi
Watanabe, Kazuhiro Owaki, Kazuhiko Sakamoto, Noritsugu Watanabe, Hidekatsu Yamamoto, Chiaki
Takahata, Tamio Suzuki, Akira Matsuda, Kiyoshi Yoshimitsu, Makoto {sogai, Yasutaka Emori, Sadashi lida,
Masakatsu Takita, Tomoyuki Nakayama and Tadatsugu Nakajima who retired on March 31, 2002, and the
retiring Corporate Auditor, Mr. Takao Mizuno who wili be retiring at the close of this meeting, in gratitude
for work they have performed during their terms of office.

The Board of Directors also proposes that the retirement remuneration shall be granted in accordance




with the Company standards and that the determination of the amount, timing and manner of granting of

such remuneration shall be left to the discretion of the Board of Directors, in the case of the retired

Directors, and to consultation among the Corporate Auditors, in the case of the retiring Corporate Auditor.

As for Mr. lwao Toriumi, who has beforehand volunteered for giving up two-thirds of the amount of

retiremént remuneration which he would otherwise be granted under the Company standards, the Board

of Directors proposes that the amount of retirement remuneration granted to him shalt be reduced to such

extent.

Career overviews of the retired Directors and the retiring Corporate Auditcr are as follows:

Name

Career Overview

iwao Toriumi

Jun. 1986: Director

Jun. 1989: Managing Director

Jun, 1990: Senior Managing Director

Jun. 1991: Executive Vice President, Director
Aug. 1992: President

Apr. 1998 Chairman, Executive Director
Dec. 2001 Retired

Inoshin Kitamura

Jun. 1995 Director

Apr. 1999: Corporate Vice President, Director

Apr. 2001: Senior Vice President, Director; Executive Corporate Officer, Risk
Management Div., Audit Dept. and General Affairs Dept.; Vice
Chairman of Investment and Credit Committee; Chairman of Committee
on Global Environmental Preservation

Mar. 2002: Retired

Hirohiko Kubo

Jun. 1997: Director
Apr. 2000: Corporate Vice President, Director; General Manager for Europe and

Africa; Managing Director, Marubeni Europe Pic.
Mar. 2002: Retired

Takeyoshi Watanabe

Jun. 1997: Director

Apr. 2000: Corporate Vice President, Director

Apr. 2001: Corporate Vice President, Director; Chief Representative in Indonesia;
President, P.T. Marubeni Indonesia; Executive Officer far the ASEAN
Region

Mar. 2002: Retired

Kazuhiro Owaki

Jun. 1997: Director

Apr. 2000: Corporate Vice President, Director

Apr. 2001: Corporate Vice President, Director; Member of Corporate Management
Committee, Advisor to the President for IT Business Div. and
Transportation & Industrial Machinery Div.

Mar. 2002: Retired

Kazuhiko Sakamoto

Jun. 1997: Director

Apr. 2000: Corporate Vice President, Director

Apr. 2001: Corporate Vice President, Director; Executive Corporate Officer,
Corporate Communications Dept., Corporate Accounting Dept. and
Finance Dept.; Member of Corporate Management Committee, Advisor
to the President for Utility & Infrastructure Div,; Vice Chairman of
Investment and Credit Committee

Mar. 2002: Retired




Name

Career Overview

Noritsugu Watanabe

Jun. 1998: Director

Apr. 2001: Corporate Vice President, Director; General Manager for North America
& Central America; President & CEQ, Marubeni America Corporation;
Chairman, Marubeni Canada Ltd.; Chairman, Marubeni Mexico S.A. de
CV.

Mar. 2002; Retired

Hidekatsu Yamamoto

Jun. 1998: Director

Apr. 2001 Corporate Vice President, Director; General Manager for China;
President and Chairman, Marubeni China Ce., Ltd.; General Manager,
Beijing Office

Mar. 2002: Retired

Seinosuke Okazaki

Jun. 1998: Director

Apr. 2001: Corporate Vice President, Director; Assistant Adviscr to the President
for fron & Steel Div.

Sep. 2001 Retired

Chiaki Takahata

Jun. 1997: Director
Apr. 2001: Director; General Manager, Nagoya Branch
Mar. 2002: Retired

Tamio Suzuki Jun. 1998: Director
Apr. 2000: Director; Chief Operating Officer, Development & Construction Div.
Mar. 2002: Retired

Akira Matsuda Jun. 1999: Director

Apr. 2001: Director; Chief Operating Officer, Plant & Ship Div.
Mar. 2002: Retired

Kiyoshi Yoshimitsu

Jun. 1998: Director
Apr. 2000: Director; Chief Operating Officer, Utility & Infrastructure Div.
Mar. 2002 Retired

Kazuhiko Nishizawa

Jun. 2000 Director .

Sep. 2001; Director; Chief Operating Officer, Iron & Steel Div.; General Manager,
Iron & Steel Administration Dept.

Sep. 2001: Retired

Makoto Isogai

Jun. 2000: Director; Chief Operating Cfficer, Forest Products & General
Merchandise Div.
Mar. 2002: Retired

Yasutaka Emori

Jun. 2000: Director

Jan. 2001: Director; Chief Operating Officer, Transportation & industrial Machinery
Div.

Mar. 2002: Retired

Sadashi lida Jun. 2000: Director
Apr. 2001: Director; Chief Operating Cfficer, IT Business Div.
Mar. 2002: Retired

Masakatsu Takita Jun. 2001: Director; Chief Operating Officer, Textile Div.

Mar. 2002; Retired

Tomoyuki Nakayama

Jun. 2001; Director; Chief Operating Officer, Agri-Marine Products Div.
Mar. 2002; Retired

Tadatsugu Nakajima

Jun. 2001: Director; Chief Operating Officer, Metals & Mineral Resources Div.
Mar. 2002 Retired

Takao Mizuno

Jun. 1999: Corporate Auditor (full-time)
_ (Present Position)
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ATTACHMENT |

Non-consolidated Financial Statements of
Marubeni Corporation

for the 78th Fiscal Year




Non-consolidated Balance Sheet

March 31, 2002

Millions of yen Thousands of U.S.dollars
ASSETS (Note)
Current assets :

- Cash and cash equivalents - -e-veeevreneninen ¥ 199, 355 $ 1,496,103
Notes receivable-trade -----rervmrereeerereernnn 55,619 417, 406
Accounts receivable-trade «---c-ereriiireiann 460,588 3, 456,572
Marketable securities -« cvrreraeraiii 19,910 149, 424
lnventories .................................... 65’520 499,2]4
Real estates for sale ~-rr-crcrecnriecrneenenn, 111, 476 836, 596
Advance payments to suppliers =cr--c-ccnceeee. 64, 964 487, 542
Prepaid BXPENSES v rccvrecrrrr ey ]0’3]4 77,405
Deferred income taxes -r-cc=vcerrrererverrcnn, 25,600 192,120
Accounts receivable-other -rerrererevenierenn 19,738 148,128
Accrued income .................................. 381358 287,866
Short-term loans receivable----recveerercnrenrnn, 157,661 1,183,197
Other current assets =--rrereererirnieniennnnn 51,751 388,375
Allowance for doubtful accounts ---vvrereeeen. ( 21,600 ) ( 162,101)
Total current assets »-rrveerecrrmmeniiniiiiaeen 1,260, 258 9, 457, 852

Fixed assets :

Property and equipment
BUildings rrrrrorrrarrreresrneraa e, 54, 603 409, 781
Structures ...................................... 3,567 26,775
Machinery & equipment --«rerevrrrreraniaennn.n. 907 6,814
VEhiCIES ........................................ 2]7 ]’63]
Furniture & fixtures --c-reorveermmrmrnrnaiann., 1,958 14,698
Land ............................................ ]24,869 937’|06
Tota) property and equipment +--ccreerereercannn 186,124 1,396, 808

Intangible assets )

Rights .......................................... . 1,086 8,155
Computer SOftware: -« -rerrrrrem e, 10, 503 78,823
Total intangible assets ««-vrrrererrerecveenenns 11,590 86,979

Investments & others
Investment securities ~rrcrvererreriiiieiann 431,013 3,234,620
Investment securities of subsidiaries-«-++------- 387,474 2,907,876
Investment in capital -r--rcererirariiiienn 35,335 265,182
Investment in capital of subsidiaries----»«-+-r-- 43,321 325,111
Long-term loans receivable +----vrerrricnernnnnn 280, 962 2,108,537
DOUbthI accounts .............................. ]]7’678 883’]43
Long-term prepaid expenses -«:c--r-rrocierete 3,754 28,173
Prepaid pension cost ----rvorrrerrernin 97,048 728,316
Deferred income taxes «------rerereriann 131,016 983, 241
Other investments .............................. 88,842 666,738
Allowance for doubtful accounts -+eveeeereeennn. ( 284, 9456 ) (  2,138,438)
Total investments & others -<-----r-vcerevcaecas 1,331, 501 9,992,505
Total fixed assets «---crrmveereancanannennen. 1,529,216 11, 476,293

Deferred charges :
Bond iSSUiﬂg COSt .............................. 529 3,973
Bond diSCOUNtS rexeeorecnrnsaninaseneasnnsacnen.. 62 469
Total deferred charges ~-<-rcr-ceerrerrenraranen, 592 4,442

Tota’ assets -------------------------------------- ¥ 2'790’ 066 $ 20]938, 588




Millions of yen Thousands of U.S.dollars
LIABILITIES (Note)

Current liabilities :

Notes and acceptances payable-trade --------r--- ¥ 160, 887 $ 1,207, 410
Accounts payable-trade ----c-crreriere 308, 579 2,315,791
Short-term loans payable +---rrerverrmnranennn. 351, 345 2,636,742
Current portion of bonds «-vvovererrraeaeenannnn 150, 837 1,131,984
|nc0me taxes Dayab‘e ............................ ]30 975
ACCFUGd expenses R R AR 2]’6]8 162,235
Advance-payments received from customers «------- 44,606 334,761
Deferred income ................................ 809 6’075
DepUSitS reCEived .............................. 109’390 820’94]
Other current Jiabilities «-r--rerreeeeceerenn. 16,927 127,036
Total current liabilities +eevcccrrecereneann. 1,165,132 8,743,957

Long-term liabilities :

Long-term loans payable -+---rrecrrrerrniniean, 942,920 7,076, 329
361,163 2,710,416

Convertible debentures »=--verrmereremranennn, 68,890 516, 998
Other long—term liabilities ----cecerrreeenenen. 247 1, 857
Total long-term liabilities ce-evvreor-en-. RN 1,373,221 10, 305, 601
Total liabilities «r--revereerrenraaninannins. 2,538, 353 19,049,558

SHAREHOLDERS' EQUITY

Common stock :

Common StoCK +«rrvrerr ettt ]94, 039 ]’455, 208

Statutory reserves :

Additional paid=in capital «--srreerrmerrenionn. 186,707 1,401,179
Legal FESEIVE " rrteevrrratonsasanannroctassrans ]8,843 ]4]’4]4
Total statutory reserves +-:evrvrerenrerecennnn. 205, 550 1,542,594

Accumulated deficit :

Accumulated deficit «ocerreereerririiaiannn 148,072 1,111,235
(Net loss for the current period) +«cccreveves-- ( 169, 522 ) ( 1,272,215 )

Unrealized gains on other securities :

Unrealized gains on other securities ----«co--v-- 200 1, 504

Common stock in treasury :

Common stock in treasury ---ccrevrrroriaiiaeaan. ( 5) ( 42)

Total shareholders’ equity cccecerecvensoaniann 251,713 1,889, 030

Total liabilities & shareholders’ equity -:------ ¥ 2,790,066 $ 20,938, 588




Non-consolidated Statement of Operations and Unappropriated Accumulated deficit
April 1,2001-March 31,2002

Millions of yen Thousands of U.S.dollars
Ordinary items: {Note)
Operating income & expenses :
SHIES .......................................... ¥ 7,289’444 $ 54,705'023
Cost Of Sa’es .................................. 7,]68,054 53,794,030
GrOSS pr0f|t ..... e rr e e r s a s e e et e e e ]2],389 9]0’992
Selling, general & administrative expenses «--- 120, 388 903, 479
Operating profit --------------------------------- ],001 7’513
Non-operating income & expenses :
Non-operating income
Interest Income ................................ 2]’941 164,565
Dividend inCOme ................................. 29,860 2247094
Miscellaneous income - c-orrererreerernnanenne. 16, 888 126, 745
68,691 515, 506
Non—operating expenses
|nterest expense ................................ 33’633 252,407
Interest expense on commercial paper cc-erecs 23 172
Miscellaneous expenses r------srrrrrrreennanen- 12,611 94, 645
46,267 347,225
0rd|nary income .................................... 23’424 175,794
Extraordinary items :
Extraordinary gains
Gain on sales of property and equipment---------- 3,687 27,674
Gain on sales of jinvestment securities -----»----- 9,903 74,322
Gain on redemption of bonds and convertible debentures 4,821 36, 181
18,412 138,178
Extraordinary losses
Loss on sales of property and equipment «------: 684 5,139
Impairment loss on fixed assets «--recvrmrcones 34,048 255,523
Loss on sales of investment securities «+v-vv---- 1,827 13,714
Revaluation foss of investment securities ------ 55,121 413,669
Ligquidation foss of subsidiaries and affifiated companies 22,984 172,489
Provision for doubtful accounts from subsidiaries
and affiliated companies ~-r-cerercirariaaen 140, 358 1,053, 348
Provision for specified overseas accounts-«------ 39, 884 299, 319
294,909 2,213,205
Loss before income taxes rre--rerrerreirraiaainannn 253,072 1,899, 232
Provision {benefit) for income taxes
CUrrent ........................................ 3’050 22,889
Deferred rrorrrrrrmroreretnranrratnnertanarcanasen ( 86, 600 ) ( 649, 906 )
Net R R N LA ]69’522 1’272'215
Unappropriated retained earnings brought forward -- 21,450 160, 980

Accumulated deficit at March 31, 2002 ¥ 148,072 $ 1,111,235




Notes:
1.Basis of Presentations

The accompanying non-consolidated financial statements have been prepared from the accounts
maintained by Marubeni Corporation ("the Company”) in accordance with the provisions set forth in the
Japanese Commercial Code and in conformity with accounting principles and practices generally
accepted in Japan, which may differ in some material respects from accounting principles and
practices generally accepted in countries and jurisdictions other than Japan.

In addition, the notes to the non-consolidated financial statements include information which is not
required under accounting principles generally accepted in Japan but is presented herein as
additional information.The translation of Japanese yen amounts into U.S. dollar amounts is included
solely for the convenience of readers outside Japan, and has been made at ¥133.25 to $1, the exchange
rate prevailing at the balance sheet date.

2.S8ignificant Accounting Policies

1. Method of valuation of inventories
Inventories are stated at the lower of cost or market. Cost is determined by the specific cost
method or the moving average cost method.

2. Method of valuation of assets other than inventory

(1) Securities:

(@ Trading securities: Trading securities are stated at fair value. Cost is determined by the
moving average cost method.

® Held-to-maturity debt securities: Held-to-maturity debt securities are stated at amortized cost.
® Investment securities of subsidiaries and affiliated companies: !nvestment securities of
subsidiaries and affiliated companies are stated at cost determined by the moving average cost
method.

@ Other securities:

Marketable securities: Marketable securities of other securities are stated at fair value primarily
based on market value at the balance sheet date. The unrealized gains.and losses are reported
directly in shareholders’ equity and cost is determined by the moving average method.

Non- marketable securities: Non- marketable securities of other securities are stated at cost
determined by the moving average cost method.

(2) Derivative instruments: Derivative instruments are stated at fair value.

(3) Money trusts: Money trusts are accounted for in the same manner as securities based on holding
purposes.

3. Depreciation of property and equipment is determined by the declining-balance method except for
buildings of Marubeni Tama Center, and Tokyo and Osaka head office, which are depreciated by the
straight-line method. Useful life of depreciable assets is between two years and fifty years for
buildings. In accordance with revisions of the Corporate Tax Law in 1998, buildings, excluding
leasehold improvements, acquired after March 31, 1998 are depreciated using the straight-{ine method.

4. Amortization of intangible assets is determined by the straight-line method. Amortization of
Computer software for internal use is computed by the straight-line method over its useful life of
five years.

5. Bond issuing cost is amortized equaily over three years. Bond discounts are amortized equally
over the life of bonds.

6. Allowance for doubtful accounts on general loans and receivables is determined based on historical
bad debt loss ratio. Allowance for doubtful accounts on certain doubtful accounts is individually
determined based on a review of their collectibility.



7. Employees’ retirement benefits are recognized on.an accrual basis, which is determined based on
the projected benefit obligation and estimated plan assets at the balance sheet date. The transition
adjustment (¥89,084 million) is amortized over 15 years. Prior service cost is amortized over defined
period, not exceeding the average remaining period of employment, (14.9years) by straight-!ine method
and accounted for as deduction of pension cost. Unrecognized actuarial gain or loss is amortized over
defined period, not exceeding the average remaining period of employment, (14.9vears) by straight-
line method, and is accounted for as addition of pension cost from the fiscal year next to fiscal
year in which those are incurred. Prepaid pension cost, which is recorded in investments and others,
is net of employees’ retirement benefits

8. Finance leases which do not transfer ownership to lessees are accounted for in the same manner as
operating leases.

9. Accounting for hedges

(1) Accounting for hedges: Deferred method is generally applied whife the fair value hedge
accounting is applied for other securities. The special treatment for interest rate swap agreements
is applied when conditions are met. When foreign exchange contracts entered are to hedge foreign
currency risks on foreign currency denominated receivables and payables, such receivables and
payables are recorded at the foward contract rates

(2) Hedging instrument and hedged item: Foreign exchange contracis, interest rate swap agreements,
and commodity future contracts are, separately or collectively, utilized to hedge market risks such
as foreign currency exchange rates, interest rates and market prices

(3) Hedge policy: According to risk management policy established by each business unit, hedging
activities on foreign currency, interest and commodity price risks are executed

{4) Method of assessment of hedge effectiveness: The hedge effectiveness is assessed based primarily
on the ratio analysis at the inception of the hedge and on an ongoing basis

10. Consumption tax is accounted for by tax-exciusive method.

11. Interest expenses incurred during the ordinary developiné period of large sized real estate
development business (business with developing period over 2 years and cost exceeding ¥5,000 million)
is capitalized as a part of developing cost of real estate.

J.Additional Information

1. Accounting for foreign currency transactions:

According to elimination of Report 4 of the 2nd Audit committee of Japanese Institute of
Certified Public Accountants, "Accounting for foreign currency transactions and others for trading
company”, exchange gain or loss on settlement and transaction gain or loss of current receivables and
payables denominated in foreign currencies are included in miscellaneous non-opreating income &
expenses. As a result of this change,operating profit increase by ¥178 million, but there is no
effect on Ordinary income.

2.Common stock in treasury

Common stock in treasury, which were included in assets in prior fiscal year, are reclassified at
the end shareholders’ equity as a deduction from shareholders’ equity. As a result of this change,
current assets and shareholders’ equity decrease by ¥5 million.




(Motes to balance sheet)

1. Due from subsidiaries

Current ¥ 183,986 million $ 1,380,757 thousand
Non-current ¥ 120,813 million $ 906,664 thousand

Due to subsidiaries
Current ¥ 163,209 million $ 1,224,833 thousand
Non-current ¥ 55,200 million $ 414,258 thousand
2. Accumulated depreciation of property and equipment ¥ 39,031 million $ 292,915 thousand

3. In addition to property and equipment shown on the balance sheet, major assets used under lease contracts are
office equipment such as computers.

4, Major assets and liabilities denominated in foreign currencies.

Millions of yen Corresponding principal foreign
gurrency amounts in thousand
Accounts receivable-trade ¥ 100, 456 $ 674,615
Short-term loans receivable ¥ 73,641 $ 546,037
Investment securities and Investment securities
of subsidiaries ¥ 442,532 $ 1,472,501
Investment in capital and Investment in capital
of subsidiaries ¥ 68, 304 $ 366, 906
Long-term loans receivable ¥ 116, 927 $ 864,374
Accounts payable-trade ¥ 59, 444 $ 440,251
Short-term loans payable ¥ 56, 863 3 429,661
Long-term loans payable ¥ 110, 835 $ 821,083
5. Assets pledged as collateral ¥ 256,516 million $ 1,925,073 thousand
6. Contingent liabilities
a. Guarantees ¥ 781,229 million 3 5,862,881 thousand
b. Commitment to guarantee ¥ 235,045 million $ 1,763,939 thousand
t. Notes receivable endorsed ¥ 117 miliion $ 878 thousand
d. Export bills discounted ¥ 14,484 mitlion $ 108,697 thousand
The Company remains }iable and will be jointly and severally liable with Marubeni - Jtochu Steel Inc. for the

obiigations to which it has succeeded from the Company by Corporate Spiit.
The balance of such obligations outstanding at the end of the fisical year is ¥2,396 million.

The Company will indemnify Marubeni - ltochu Steel Inc. from losses which may arise in connection with any of
the assets to which it has succeeded from the Company and accounts receivable held by the subsidiaries
transferred from the Company to Marubeni - ltochu Steel Inc.
7.Loss per share ¥ 113. 47 $ 851.55

Loss per share is computed based on the average number of shares of common stock outstanding, excluding common
stock in treasury.

8.Effect to net asset regulated under Article 290 paragraph 1 item(4) of the Commercial Code

¥ 855 million $ 6,416 thousand

(Note to income statement)

Operating and non-operating transactions with subsidiaries

Sales ¥ 749,512 miltion $ 5,624,855 thousand
Purchases ¥ 2,907,572 milifon $ 21,820, 427 thousand
Non~operating transactions ¥ 11,764 million $ 88,285 thousand

Proposal for Appropriation of Accumulated deficit

Millions of yen Thousands of U.S.dollars
(Note)
Accumuiated deficit at March 31, 2002------rcoevmveenn ¥ 148,072 $ 1,111,235
Reversal of additional paid-in capital--++-+-vecueeees ¥ 18, 843 $ 141,414
Reversal of legal reserver-rorerecrrmconinroieanieins ¥ 129,228 $ 969, 820
Accumulated deficit to be carried forward «v-vvrvmvreeeons ¥ 0 $ 0

(Note)

The translation of Japanese yen amounts into U.S. dollar amounts is included solely for the convenience of readers outside
Japan, and has been made at ¥133.25 to $t, the exchange rate prevailing at the balance sheet date.
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Marubeni Corporation

Consolidated Balance Sheets

Millions of yen
March 31
2002 2001 Variance
Assets
Current assets:
Cash and cash equivalents, and time deposits ¥ 471,978 ¥ 338,524 ¥ 133,454
Investment securities 63,949 87,410 - 23,461
Notes and accounts receivable - trade:
Notes receivable 181,566 294,082 - 112,516
Accounts receivable 919,741 1,233,961 - 314,220
Due from affiliated companies 182,708 >145,123 37,585
Allowance for doubtful accounts -34,213 - 26,832 - 7,381
Inventories 439,278 481,227 - 41,949
Advance payments to suppliers 67,074 76,146 -9,072
Deferred income taxes 33,207 27,886 5,321
Prepaid expenses and other current assets 162,271 115,309 46,962
Total current assets 2,487,559 2,772,836 - 285,277
Investments and long-term receivables:
Affiliated companies 283,944 289,575 - 5,631
Securities and other investments 553,857 652,382 - 98,525
Notes, loans and accounts receivable - trade 447,595 614,930 -167,335
Allowance for doubtful accounts - 115,341 -102,894 - 12,447
Property leased to others, at cost, less accumulated
depreciation 249,781 302,161 -52,380
Total investments and long-term receivables 1,419,836 1,756,154 - 336,318
Property and equipment, at cost 511,874 532,720 - 20,846
Prepaid pension cost 93,829 84,507 9,322
Deferred income taxes . 154,391 83,899 70,492
Other assets 138,180 90,488 47,692

Total assets ¥4,805,669 ¥5,320,604 ¥ - 514,935




Marubeni Corporation

Consolidated Balance Sheets (continued)

Millions of yen
March 31
2002 2001 Variance
Liabilities and shareholders’ equity
Current liabilities:
Short-term loans ¥ 719,254 ¥ 835,663 ¥- 116,409
Current portion of long-term debt 528,048 475,842 52,206
Notes and accounts payable-trade
Notes and acceptances payable 222,066 282,169 - 60,103
Accounts payable 624,962 796,750 - 171,788
Due to affiliated companies 52,371 48,845 3,526
Advance payments received from customers 58,138 46,824 11,314
Income taxes 10,967 9,459 1,508
Deferred income taxes 1,490 1,720 -230
Accrued expenses and other current liabilities 223,912 227,939 - 4,027
Total current liabilities 2,441,208 2,725,211 - 284,003
Long-term debt, less current portion 2,048,454 2,193,789 - 145,335
Employees’ retirement benefits 12,893 13,960 - 1,067
Deferred income taxes 6,345 14,766 - 8,421
Minority interests in consolidated subsidiaries 32,874 30,581 2,293
Shareholders’ equity:
Common stock 194,039 194,039 -
Additional paid-in capital 216,993 216,993 -
Retained earnings - 94,754 21,664 - 116,418
Accumulated other comprehensive loss - 52,375 - 90,398 38,023
Cost of common stock in treasury -8 -1 -7
Total shareholders’ equity 263,895 342,297 - 78,402
Total liabilities and shareholders’ equity ¥4,805,669 ¥5,320,604 ¥ - 514,935
Cash and cash equivalents: ¥ 466,642 ¥ 329,811 ¥ 136,831
Accumulated other comprehensive loss:
Net unrealized gains (losses) on investment securities,
net of reclassification ¥ 386 ¥ - 14,242 ¥ 14,628
Currency translation adjustments, net of reclassification - 51,826 - 75,963 24,137
Minimum pension liability adjustment -220 -193 -27
Net unrealized losses on derivatives -715 0 -715

*The variances in shareholders’ equity except for capital transactions at the end of FY2001 and FY2000 are
78,395 million yen (decrease), and 17,995 million yen (increase), respectively.

*These financial statements are based on US GAAP.




Marubeni Corporation

Consolidated Statements of Operations

Total volume of trading transactions

Gross trading profit
(ratio)

Expenses:

Selling, general and administrative expenses
Provision for doubtful accounts
Total

Operating profit

Other income (expenses):
Interest expense, net of interest income
Dividends
Gain (loss) on investment securities
Gain {loss) on property and equipment
Other - net
Total
Income (loss) before income taxes and equity
in earnings (losses) of affiliated companies
Provision for income taxes

Loss before equity in earnings (losses) of
affiliated companies

Equity in earnings (losses) of affiliated
companies-net (after income tax effects)

Net income (loss)

Millions of yen
Year ended March 31
2002 2001 Variance Ratio
¥8972,245 ¥ 9,436,863 ¥ -464,618 -49%
¥ 436,804 ¥ 479,754 ¥ -420950 -9.0%
(4.87%) (5.08%)
- 392,092 - 400,356 8,264 -21%
- 43,936 -37,916 - 6,020 159 %
- 436,028 -438,272 2,244 -035%
776 41,482 -40,706 -981%
-29,492 -29,532 40 -01%
7,477 7,692 -215 -2.8%
- 83,814 2,318 - 86,132 -
- 43,636 3,738 -47,374 -
- 16,466 - 19,010 2,544 -
- 165,931 - 34,794 -131,137 -
- 165,155 6,688 -171,843 -
67,674 - 8,526 76,200 -
- 97,481 - 1,838 - 95,643 -
- 18,937 16,874 - 35,811 -
¥ -116418 ¥ 15,036 ¥ -131,454 -

*These financial statements are based on US GAAP.




Marubeni Corporation

Consolidated Statements of Cash Flows

Millions of yen
March 31
2002 2001 Variance
Operating activities
Net income (loss) ¥ - 116,418 ¥ 15,036 ¥-131,454
Adjustments to reconcile net income (loss) to net
cash provided by operating activities:
Depreciation and amortization 71,052 69,914 1,138
Provision for doubtful accounts 43,936 37,916 6,020
Equity in (earnings) losses of affiliated
companies- net 31,647 - 6,740 38,387
(Gain) loss on investment securities 83,814 -2,318 86,132
(Gain) loss on property and equipment 43,636 - 3,738 47,374
Deferred income taxes - 87,378 - 13,258 - 74,120
Changes in operating assets and liabilities:
Notes and accounts receivable 291,263 64,461 226,802
Inventories 35,970 20,495 15,475
Advance payments to suppliers and prepaid
expenses and other current assets - 58,369 5,678 - 64,047
Prepaid pension cost -9,322 - 84,507 75,185
Notes, acceptances and accounts payable - 148,059 55,801 - 203,860
Advance payments received from customers and
accrued and other current liabilities 13,066 23,354 - 10,288
Income taxes -162 -15,923 15,761
Other 3,780 13,134 - 9,354
Net cash provided by operating activities 198,456 179,305 19,151
Investing activities
Proceeds from sales and redemptions of securities
and other investments 224,832 283,634 - 58,802
Purchases of securities and other investments - 158,546 - 133,590 - 24,956
Proceeds from sales of property and equipment and
property leased to others 19,432 65,830 - 46,398
Purchases of property and equipment and property
leased to others - 76,783 - 95,430 18,647
Collection of loans receivable 114,806 148,999 -34,193
Loans made to customers - 58,879 -56,724 - 2,155
Other 9,642 -24,726 34,368
Net cash provided by investing activities 74,504 187,993 -113,489
Financing activities
Net decrease in short-term loans -29,498 - 150,052 120,554
Proceeds from long-term debt 509,708 374,323 135,385
Payments of long-term debt - 632,830 -680,791 47,961
Sale (purchase) of treasury stock -5 1 -6
Other 2,521 394 2,127
Net cash used in financing activities - 150,104 - 456,125 306,021
Effect of exchange rate changes on cash and cash
equivalents 13,975 13,330 645
Net (decrease) increase in cash and cash equivalents 136,831 - 75,497 212,328
Cash and cash equivalents at beginning of year 329,811 405,308 - 75,497
Cash and cash equivalents at end of year 466,642 329,811 136,831

*These financial statements are based on US GAAP.
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I . Prospects of Consolidated Financial Results
| for FY2000




Prospect of Consolidated Financial Results for FY2000

( billions of yen )

Pros. 2nd half

1st half FY00 FY00 Pros. FY00 | Pros. FY00 Main reasons
Results as of Nov. 00 | & of Nov. 00| as of Mar. 00 Variame for increase or decrease
Total volume of trading transactions
( trillions of yen ) 4.5 5.5 10.0 1»0.0
Gross trading profit 242 248 490 480 10 g'c"ease in Machinery,
nergy
SGA Expenses -213 -227 - 440 - 430 -10 ]increase in Provision
Operating Profit 29 21 50 50 - »
Income before income taxes and equity in Deterioration of other .
eamnings 9 16 25 50 25 lincome(expenses)
Provision for income taxes -12 -8 -20 -40 20
Income before equity in earnings -4 9 5 10 -5
Equity in earnings-net 10 5 15 10 -5 |Increase in Sithe Energies
Net Income 6 14 20 20 -
<Gross trading profit by group> ( billions of yen )
1t half FY00 P’°S;,$gg haft bros. FY00 | Pros. FY0o Main reasons
Results as of Nov. 00 | 25 of Nov. 00} as of Mar. 00 Variance for increase or decrease
Machinery 66 74 140 134 6jIncrease in IT Business
Energy 16 17 32 27 Slincrease in oil price
Decrease in steel product
Metals 27 27 54 55 -1 (pipes and tubes)
Chemicals 37 32 69 69 -
Forest products and General merchandisq 26 25 51 51 -
Agri-Marine Products 36 37 73 73 -
Textile 18 19 37 37 -
Development and Construction 17 17 34 34 -
Total 242! 248 480 480 10




Transition of Consolidated Financial Results

(billions of yen)

1st Half

Total volume of trading
transactions

Gross trading profit

Gross profit

Income before taxes and
equity in egrnings

Equity in earnings

Net income

Total assets

Interest-bearing debt

Shareholders' equity

Common stock,
50 yen par value

Additional paid-in capital

Retained earnings

Net unrealized gains
(losses) on investment

securities
Currency transiation

adjustments and other

{Note)
All figures have been rounded off to one tenth of billions of yen, and no fraction adjustments have been made.

"ROA 0.05% 0.11%

ROE 1.59%1. 0.91% 1.93%

1.85%

| 2.33%

With net unrealized gains
(losses) on investment
securities, excluded

3.17% 1.46%|

1.00% 2.00%

Consolidated companies

Subsidiaries

Affiliates










I . Consolidated Financial Results
for 1st Half FY2000




Breakdown of Total Volume of Trading Transactions

Total Volume of Trading Transaction by Type

( billions of yen )

1st half FY00 1st half FY99 Variance
| Ratio Ratio Ratio
Domestic 1,830] 40.7% 2,157] 46.0% -328|- 15.2%
Export 562| 12.5% 655| 14.0% -93}- 14.2%
Import 7701 17.1% 676 14.4% 94 13.9%
Oftshore 1,338} 29.7% 1,201] 25.6% 138| 11.5%
Total 4,4991100.0% 4,689]100.0% -189| -4.0%
Total Volume of Trading Transactions by Products
( billions of yen )
1st half FY00 1st half FY99 Variance
Ratio | Ratio Ratio ‘
Machinery 1,136/ 25.3% 1,309] 27.9% -173|- 13.2%
Energy 928| 20.6% 708| 15.1% 220f 31.1%
Metals 616| 13.7% 665 14.2% -49| -7.4%
Chemicals 456| 10.1% 407| 8.7% 48| 12.0%
Forest products and G' Mdse 441 9.8% 466 9.9% -25| -5.3%
Agri-marine products 536 11.9% 612| 13.1% -76|- 12.4%
Textile 295! 6.6% 403| 8.6% -108|- 26.8%
Development & construction 91} 2.0% 118] 2.5% -28|- 23.2%
Total 4,499/ 100.0% 4,689/100.0% -189| -4.0%




Total Volume of Trading Transactions by Type

Domestic [ - 328 billion yen
Export [ - 93 billion yen
Import [ 94 billion yen
Offshore [ 138 billion yen

15.2% decrease ]

14.2% decrease ]

13.9% increase ]

11.5% increase |

Total Volume of Trading Transactions by Group

Machinery [ - 173 billion yen
Energy [ 220 billion yen
Metal [ - 49 billion yen
Chemicals [ 49 billion yen
Forest Products and [ - 25 billion yen

General Merchandise

Agri-Marine Products [ - 76 billion yen

Textile [ - 108 billion yen

Development and

Construction [ - 28 billion yen

Exchange Rate to U.S. dollar

Average Rate

Term-end Rate

Consolidated / Non-Consolidated Ratio

13.2% decrease |

31.1% increase ]

7.4% decrease ]

12.0% increase ]

5.3% decrease ]

12.4% decrease )

26.8% decrease ]

23.2% decrease ]

00/4-9

107.17 yen

00/9
108.00 yen

1st half FY00
118.4%

Increase

Parent (Energy, Metals)
M. Petroleum

Parent (Energy, Chemicals)
MIPCO Singapore
M. Energy and Chemical
Project Corporation

Increase

Parent (Surging oil price)
M. Petroleumn

Parent
(Synthetic fiber intermediates)

99/4-9 Changes
117.35yen 10.18.yen
appreciated
00/3 Changes
1.85 yen
106.15 yen depreciated
1st half FY99 Changes
113.7% 4.7%

Decrease

Parent (Textiles, Machinery)

Parent (Machinery)
M. Energy and Chemical
Project Corporation

Decrease

Parent (Aircraft, Automobile)

M. America
Parent ( Domestic trading)

Parent

{Construction materials) |

Parent (Livestock, food)

Parent (Domestic trading)

Parent (Intermediate trading
of office building construction)

87% 1

17% 1




Consolidated Statements of Income

: Marubeni Corporation
Half Years ended September 30, 2000 and 1999

(billions of yen)

1st half FY00 1st half FY99 Variance  Ratio
Total volume of trading transactions 4,489.5 4,688.8 -189.3 - 4.0%
Gross trading profit 242.1 241.3 0.8 0.3%
(ratio) : (5.38%) (5.15%)
Expenses:
Selling, general and administrative expenses -199.2 - 209.8 10.6 -5.0%
Provision for doubtful accounts -14.0 -60 -8.0 1344%
Total -213.2 -215.8 25 -1.2%
Operating profit 28.9 25.6 3.3 13.0%
Other Income (expenses):
Interest expense (net of interest income) -145 -17.3 27 -159%
Dividends 3.0 29 0.1 4.3%
Gains and losses on investment securities 3.8 20.8 -17.0 -
Gains and losses on property and equipment 5.2 -7.8 . 13.0 -
Other -net -17.4 -17.9 0.5 -
Total ' -20.0 -19.3 -07 -
lncqmg {loss) before income taxes and 88 6.0 28 41.9%
equity in losses
Provision for income taxes -12.4 -1.0 -115 -
Income (loss) before equity in earning -36 53 -8.8 -
Equity in earnings (losses) of affiliated _
companies 9.7 -20 11.6 -
- net (after income tax effects)
Net income (loss) 6.1 3.3 2.8 84.1%

*This financial statement is according to US accounting basis.




1. Gross Trading Profit by Group

(billions of yen)

ist half FY00 1st half FY99 Variance
Machinery 65.8 64.1 17
Energy 15.5 15.2 0.3

Metal 26.9 28.4 45

Chemicals 37.4 355 1.9
Forest Products and General Merchandise 26.3 27.6 -13
Agri-Marine Products 35.6 36.1 -0.5
Textile 18.1 18.4 -0.3

Development & Construction 16.7 16.0 0.7 .
‘Total 2421 241.3 0.8

2. Expenses —
(billions of yen) -
ist half FYO0 1st half FY99 Variance -
Selling, general and administrative expenses: -199.2 -209.8 10.6
(Personnel expenses) (- 98.4) (- 109.1) ( 10.7)
(Depreciation expenses) (- 99 (- 10.0) ( 0.1)
Provision for doubtful accounts -14.0 -6.0 -8.0
Total -213.2 -215.8 2.6
3. Financial Expenses
(billions of yen)

ist half FYO0 1st half FY99 Variance
Interest income 38.5 51.3 -11.8
Interest expens